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 October 11, 2024, 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:
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May 1, 2020
2020 4E5 1 1 H

November 10, 2020
20204 11 H 10 H

February 1, 2021
20212 H 1 H

May 10, 2021
20215 H 10 H

October 4, 2021
20214£ 10 H 4 H

February 4, 2022
20222 H 4 H

March 24, 2022
2022 £ 3 H 24 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
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-march-2022
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-march-2022

July 1, 2022
2022E7H 1 H

March 24, 2023
202343 H 24 H

June 30, 2023
202346 H 30 H

September 6, 2023
202349 H 6 H

For additional Product/Service Specific Terms related to Korn Ferry Architect click here.
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For additional Product/Service Specific Terms related to Korn Ferry Assess click here.
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For additional Product/Service Specific Terms related to Korn Ferry Pay click here.
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For additional Product/Service Specific Terms related to Korn Ferry Profile Manager click here.
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For additional Product/Service Specific Terms related to Korn Ferry Select click here.
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For additional Product/ Service Specific Terms related to Korn Ferry Sell (for Microsoft
Dynamics) click here.
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For additional Product/Service Specific Terms related to Korn Ferry Sell (for Salesforce) click
here.
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1.SERVICES
1.01%%

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”)
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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https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-july-2022
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-july-2022
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-march-2023
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-march-2023
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-june-30-2023
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-june-30-2023
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#architect
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#architect
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#assess
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#assess
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#pay
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#pay
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#profile
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#profile
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#select
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#select
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#microsoft
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#microsoft
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#microsoft
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#sell
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#sell
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions#sell

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”).

1.2 SEHfRSS o GIR T EESEHE P, O [ BRAE VR S A F 7 bR 55 BAR SR kb Tk 1,
5 SOW = LOE A& (st s ¢ “sEitiflss” ) o

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. BUF

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 or passwords 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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2.4 Al Systems. Client must not use or input Korn Ferry Materials or derivatives, including New
Materials that contain Korn Ferry Materials, into any Al System without Korn Ferry’s prior
written consent in each instance. “Al System” means a machine-based system that is
designed to operate with varying levels of autonomy and that may exhibit adaptiveness after
deployment, and that, for explicit or implicit objectives, infers, from the input it receives, how
to generate outputs such as predictions, content, recommendations, or decisions that can
influence physical or virtual environments.
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3.DATA
3K

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.
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4.FEES.
4.%%

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.
5.4R/1E

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 IS” 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 AN £ L

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.

6.1 MR, BIEARMBFAEMRIE, AR AERMEZIE COF. BRiE COF A AR
SRB I, BRI R B RS HIRER S = (3) 4 CYWIIRIIR” ) o BE, ThR L
JeE E PRSI N PR E B = (3) £ CRAMIRAROY “2RIIIR” O, BRAMET 5
FE 24 I SRR T AT 220 =+ (30) KA LI FN (WIUR I BRAT o] SE A PR GE AR “ AT %
B7 D o BP& LB A R E BN SIS B IR, UE BT D E bR AR
MEFIRTAEESR: (D) SRR GD CRBA NS, &P AUk 24240 H 1
BT RAS RIS o BRAFAHNR) COF. SOW B LOE A #E, 4 MI7E L BTAEMT IR A,

P AR ATTIRIE, B RS IO, BRARZ 7 DGR E PR R B B E 2017 8 H
B LT AR BN IE T 2 AL

6.2 Effects of Termination. Upon the termination or expiration of the Agreement for any reason:
(a) the license granted to Clientin 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), 2.4 (Al Systems), 3 (Data), 4 (Fees).

6.2 ZIEHIRT ). AT R R L EEENGE: () 5 2.1 % GEERSHEABFD #
TRPMTFIELZE; (b)) BPAEUREHRFEERS: (o ARPHNIT K6 E bRk
B BT &80 ST D BHA BN S2 A A SaaS 45k 1R B F 78 AR Fp st 2% 1 5 4k 44 3
2.3 (FrEBD 2.4 (NTHEBERS) - 3 Bl 4 (A .



7.RESCHEDULING

7. HH LA

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.

7.1 QR IEAB AR S BN IR S5 Va2 A, U DL BR R G Y o O [ BB B 2 AR T
PEIRN OB AR LR 55 o SO PrEe I F, 20 L SRl e R A 424k (AR N
[F1] P ST 2 HE 2 SN e [ B R 11 Al 55 S HONBITAT % /7 SR (1 IR 35 O BE 77 BRSCAT T (it
AT AR S5 HUAR IS SR T4, 0P RO I SOAS BL B B8 2 H A 55 RO SR AT [A] . 3K 4 9f ) A0 e
7622 P P i P R 8 288 3 2 1T A2 B R IR U SE TS, B e 17 A6 T o B FAT T 1) P I8 5k
WATHIOE, AR BTN L [ATRA B S3AN It B A e 2 - T AN 8 30k Wik
JURBE [FDCHE E PR BIR AL 5 B BERA N L2, AT e b £ A1 46 56 1 H
WA e LRIRE AT, B A D7 sUAEIE 52 1 H Y, Ui [ o B P O B 1 5 Wi T SCR 81
HBT 2 HE R BBCR]

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.

a) WERAETUE TR 2B IIET 20 /> LAF H BLEFHr e HE, 20 8 SO R B e Heim 7 248
RIS BRI

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) MRAETUE TR W E S IR AL 20 AN TTAE H EFT 22 HF, BB 28 2 AR I T R P
7 ISR RTIE A A ENY H 5 BN B AR ISR S

Length of Program

THRI
Less than 1 day 1-2 days 3-5 days
AE 1R 1-2°R 35K



16-20 0 0 25%

11-15 0 25% 50%
Notice from Client
(business days) 6-10 0 50% 75%
2 R s N
CLAERD 3-5 50% 75% 75%
Less than 3
R 3R 100% 100% 100%

c¢) “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.

C)  “SEPRIFECT A FE O E b H BTSRRIk 55 OIS S5 . MU A R RS SED T
T3 SCATEIERI, 6N Bn B A E TR T 2 I eyt [ml i 25 sk 00, B e o 4. 1] A B el
T AR X SR I. anARAE BR AR H R A H A B B H Rk 55, e B Btk K s s
[ b B e AR TR (BIAONESD . DT & WHEREL 172 1 2% 2 i sk

APPENDIX A to SaaS TERMS Data Security Provisions
SaasS FaHE A: Fd 2 e RE

1.Definitions:
1.8 X

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 “AEAIHERE” RIS SRR, A ARBFIECE 7~ A ERBR §1 17 i K45
B, B

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; (iii) 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.
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o FHUERNESMRE R, WILREE KRS RERBEE . Ui s 200 %
HV55 . 188 B A i RANRIFENT, 5 BESE: (D mdkaE: G &R
G Gi BRI EMM S E R A8, Mk, etk ENnEE.
PAamELL S W REE R URARE. WE AR, AN N
MR BUEASRBI SO Gv) SR 2(ER .

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 “DANEHE” RfOoEEFERA R R KRB A ZE40 s DUHAl 7 A B 5 AT
5 AR SR HAEATAE S, X EAE S AT A N S el 5 ml R0 S B NG

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 “BIRZAEATNT RIGEMEEEA 2 ERATN, 2T NS RERSNEEAREHE. EK.
SRS RSN e BT 1) DI [ o 5 P A B A AT A N

2.Information Security Safeguards.
2 M5 B AR 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 YoM E BRI AERRE A AT BRI B RS I, DA (&) XFARATHE BIORE
(b) RIPAEAIHE B % e e B R E T B B % s () Bt R Al 5%
HAEAIHMER: () RIS ECER S CRARBIR 22 iIAT ) 5 X IR 0 RS s i
WAL, A AR S oK .

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 PR . A5 B2 A ORI ok 12 HEE FH AR Bl A R AT AR, NN T R
A E U AR RS i, DUACRAE AT E B2t IR ek, T AR
At Ak, SelE E PR FK 8y 35 [ E R b 5 B RBT7 B M4 24 HEZE (NIST CSF)
[ FrAn AL ZH 23 1ISO/IEC 27002 B HAth [F] S BUBARYR I 2 115 B 22 24T bR .

2.3 Appropriate Safequards. Information security safeguards will include: (a) safeguards
against the unauthorized destruction, loss, or alteration of Nonpublic Information; (b)
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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 EAMREEI . (58 ZEREEEURE () PRGBS, ZREESAER
JHE BRI RS (b)) B RSB HARATHE BREERE I (o) RTIEQIHER
(RO A BRI 22 2 R2 PP« Bl 224z AT koG

2.4 Physical Security Safeqguards. 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 MM e OREEIE . {5 5 LA ORBE A R 3 X AR 2 A5 IR BEAT AL 2 AT 52 it ) 4 B 22
ORI . 5 5 2 A RBR I it 22 /D B 5 N ORI B bR g A1 B B B0 AR AT 5 BT AR Fr
S

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 AP E T AR ATHE S . AT AR A THE BRSO T4 B
CRRAAIE R HD 5 BRAR CX AT £ IR BI A . AR TEIE R AT B k4T KR %]
POACEE, e [ B SR 1 AR A MR B A 2 7 B AR A THE B A a F5e 3R A5 % 7 Otk
Z VR I HEAE LE IR ZAT R A PN AR A THE B BEAh, W R Toiidt AT R A B 1
FERTHE B FARLHI, WP 2 T 510 ) 1t -

e Log and monitor any access to the data
o ORI HE RO HHRE R A AR U 11

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

o DA P R R R N Bt B AT AT R B0

¢ Infrastructure components will conform to Korn Ferry’s security baselines
o BLAHV AL TR T O [ B SR A 1 22 A Fk i

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.
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2.6 ZEMIEIT R . TTRN GRS 2 mibmEst e (U OWASP. Bk 41 K A i Ji )
S5 Ty, IF T LLEAE . D6 FEPRSE ELR A s S AT R, H R S AR R
(41 OWASP N FIREFr & s IEARHE ) $AAT B FIFE Y 2 2 A At Dok [ BRI AR =
FI 55 N AR PP 2 2 AR AR AN AF o, SR THSERU R L. eI RS, R, ARt
ARG BRI AN I A% A

3.Audit Logs and Reporting.
3. T H B AR .

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 XMFTHARRXIHME RV AR, A BE SRR RS MR EGRAEE, O
[E] B SR VR B0 I A Sk B A B AR IR G BT Uil 35 5% #RAER %
HREHA R T H &

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.

3.2 KL [ P £ 121 A0 S5 O B 355 B T8 RV Bl 20 SR AT H S DR B I B (R e 2R 4
P H G R E PR B U H SR KIUFAEBOR 2 AT, DGR E PR R BTk
RIS, R ERE, MBSO RER S A R 2 A AT N B RN LSS

4.Information Technology Disaster Recovery.
45 BEARKAEE

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 e E PR B S s S i AR AR, BRI S (N FUNED 2 aqff
i A 128 15 E BRI O 3 5, AR AR — RIAE TIN5 T R AT

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. WA DR A B3R o Do [ Bk ) R GE DGR I Btk BUE (AR BE IR O R S8, L ZBREDS
AR A DR B M ZOR AR B R IR 2 7 AR AT AR A TFE 2o W R 2 DA T 77 3 A 6 [ B
IR N ARVE DR B TS BRI [l BB TR X 25 7 (AR A TR BT i I AR i 2a 2 7
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6. Destruction and Disposal Requirements:
6. SR A B EEK

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

6.1 YOI [ PR I8 <5 1 HI47 K AR A THE B B AL B AR

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 S I O B 2R, MIANE A BCE AR A THE B, BRARC R AR A JTHE B A% s
mE.

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. W I EER, ek E bREE ER S 5 S AR A E BT AL B, AR E N AR X E R E
AT A% K, A RESEATT A . ZRE . A B R X a5 1

c. Personal information will be purged according to the terms of the DPE.
c.MNME B 1L DPE %3k T LAE R

APPENDIX B to SaaS TERMS Service Level Commitment
SaaS M B: ARG KK E

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

PAUN A A M 55 7T M AR 557K 1 A Ve 1& 48 k5%, 1B Korn Ferry Sell Bi4b.

1.Service Level Commitment: 98% Uptime based on User access
1RSSR P . 36T P Vs 1) 1) 1E & 32 4T [R) ik 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.

JEE B PR B AR ik A BESS DR EE A IR SS, B H IEW 24T A o th 208
98% ( “HRZ5/KFA&E” ), {HZI%Z SLC BRAMFIHZIR .
2.Definitions:

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

U RIRAEFEE RS AN T L AR B TS TR R RS A AT IR L

“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.

A AERIEATINIR F L LA 10096k 3% 5 A SRR S5 KA A 04060 P 0 bt SR . 45
T2 I 1 P59 IO AS LI Eh AT SLC B 513000 L3 I S B (U )

“SLC Exclusions” mean the exclusions identified in subsection (c) below.
“SLC FRAMHETN” RAR T (o) K E IR T

“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.

CANETIET AR TR E PR ET I S BUIR 55 R S BE ANE AT B T AT 1A [ B,
I] o

3.SLC Exclusions
3.SLC FRAM I

The Service Level Commitment does not apply to any outage that results from or is caused
by:
IR 55 7KV v AN 5 bR 8 i R S R AT AT e b

i. A suspension or remedial action as described in the SaaS Terms;

i. SaaS sk TR 15 Bk BT 30

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, HE DR E PR R R S BRI B R R, B EA AT IS TERMWIEN, BO6HE E s
S 2% 73 F 5. 2 A 1 T

iii. Any actions or inactions of Client or any third party;

i, 20 7 BAE AR 58 =5 AR N BAME 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);
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V.S, EFER KR DL SERE O B BB R, B AT AR =07 IR R
CAELAE 61 R 5 A 3 42 1 VL BBl A PR 2 =T e 4B b )5

v. Failures of the Services not attributable to Unavailability;
VAR BT ANET T A AR 55 e

vi. Maintenance; or

vi. 4547, B

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

Vil ZBLEY, HARBUR R T B R BOR . BRI

PRODUCT/SERVICE SPECIFIC TERMS & CONDITIONS — SAAS
eI RS BAR SN A — 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 i AR 55 B AR SRR AT DGE 3G B0 ik 55, HOuxbad i COF LA 26 kM6 1
kb 7E . RN COF ATALE R, WA FH A 8] (AR AR o SR 4% LA T I S 0 24T A
P (L BERTE I SR S5 1077 S W 55 B S KMkAFs (20 SaaS ZaMakft; (3D
it 2 kAN A

I. KORN FERRY ARCHITECT
—. KORN FERRY ARCHITECT

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

Witk COF fu#k Korn Ferry Architect, WIFriE M S fI %% & SaasS k4, LA hn sk s/
AT HE T RS

1) Definitions:
1 EX:

a) “Service Support” means the Service Support applicable to the Services provided
hereunder, which is described here.
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a) “HRSTSCRET RIRIEM T AT IR BRSSO 55 SCRE . EILILAL .

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 Korn Ferry Architect portion
of the Hosted Service during the Term and in accordance with the Agreement. Use of the
Korn Ferry Architect Hosted Service is limited to the number of Employees referenced in the
COF. 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 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 COF; 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.

2) TR, (2T COF H AT oG, JeEBRERRI AR P31 %5 B aE E bR
LR SEHRM SEEHW AR ArES 0. a8 vEeT, DUER 7R IR Py 4%
HEAS B U R IR 25 /) Korn Ferry Architect %4> . Korn Ferry Architect 35/ IR 5% ()48 F 5%
FRT COF 422 A THE . &P A IRS SO E FREE A EWE M RMT N (L
Je& FH B S AT SERR BB AE A 1) OME—KHE . ZEVT BRI, BT () Bl EEE
B [ BRI R SCAR I BRI A TR (BERR “HTAE1ER” D) 5 (b)) DMRBE T
ERERATAEES; (o AN COF H gl r it TN B AL fd F 6 E brde Hs R R AT A=
PESBII TR s BA R (d) A H T2 7 25 B R4S A R e o i 16 s 4 AL R R i AR
PEdh o FERAAETHINVE AT TS DL R, ARG E bR BIA BT A AR i H TR 2 9850 &
P, ALHE 360 B Rt T B A 2 VP00 38 b T ANBS R VR IR — S R e T AR AR
dn FH T BAE AL G R T R FE R ESRCE % BRAROE EBRE R 7 A L,
0 A 1 53 AT LAV 1] A 25 B3 FH ' i [ B4R TR L

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) e E PR R O R AH AR A ME— Y, X RO E BRI R EE R, A e
FP R LI B AU E AR A A R TS S S DT, HAL U R [ B T R
BIUEFIRZRBAIERAEO, SAEAH P AT Z e T2 HE L.

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

4) Korn Ferry Architect fii ] /" e SCHF TAE M T AIVEAY 7 ¥ty 4E4P A R, fEH] Korn
Ferry Architect 75 ZE1T Bl ' [ b 58 BE 28 AT 25 P
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5) Client Data. Use of Korn Ferry Architect requires the collection of Client Data, for which the
following terms and conditions apply:

5) &, {£H] Kom Ferry Architect F5 2% 7 8udls, WL LA R 26k AN 26 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) “EIEET RIREEC T ROCERE PRI, SR AT RERA BT KM
P BBITS v o5 fhr, BRAE. LB BrotmAliRon. T NE N1 5R 2R Sr i i
AT A KR

b) Delivery of Korn Ferry 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.

b) Korn Ferry Architect iz 5% 24T Bk T~ 7 i & 15 S I $R A8 g Yo v [ B SR ] & D
W FREE FIL A A R P I HRE L HER ISR P Bl . R E R ERIHTH &, HE 0
XPEBAR AR YE. EBEMA RS SEEREA K, SR R B IR i
PERAE BT RE 2 S 300 H 22 AT H ISR, FI/E 2 .

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) FBRIRIFORIE, HINA R B, A BELA TS RUE 76 [ PR SR R i 2 - Kot
HZ P 3R P Bl A AR5 =T BN . B BE A RIBAIBUR], G SR
FRENE . 2B EEMEUERN NEE, BRI ABER M EEE B

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) 2 B F RO [ PR A B 1 A BRESAABORAL BE, WG [ B £ A1 1 Wty | 3RA5,  JF
R G BN ERE E PR T 2 P B R AT AR . BRI, SRR e
INNOCHE I PR 9B 22, A ST R B R B I T A . JEHEDIR. Geit Aoy
B, DR TR oty SRTHASR GO0 [ BRae il i i AR 55 . e B BdiE D AT 5 IR
BIACARER L YR IF R AT B T B0 S AR 55 OB e o % 7 SUVCHE I PR ER BR3P I 28
" A AE NS HE N AR
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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.

@) AWM T5 Z 18] FRIAEART AN 5 S B A DS AR AR] P W 24 AN Lk Dl e ] o P A
FHAS S0 B ) 2 s -

[Il. KORN FERRY ASSESS
.. KORN FERRY ASSESS

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

W COF £LFE Korn Ferry Assess, IRl A 22261 & SaaS 237k, LA BEInacaom 4
PE3E T 2R R 45

1) Definitions:
1 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.

a) “WIPFI” &8 H COF BT WMPE AT 4a HIE R ek — A Y.

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

b “Hi” RIGVEIMPPAR ST 1 — B3 & P R AR

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

C) MRS CEFT ARfEEM TR BRI IR S5 (AR S5 SR, WAL

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) MEETI . &7 T SER B E T COF . 448 HAth COF sR& & ) -PBiiT )G, M
PFH P AT [ S 8 0 T

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.

3) MPFRN . 7/ b AL VP HA 5 AT SE AT i 4 RAE TP H0 S5 R AT A AR AT R 52
HIBPE, W2 ORIz PE, HAA SRS IR ek . WP P A8
EGAR M RER A R BUE RS =07 PP — B, RIASR LS AN,
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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) ;P AIIRSS . JEHEE BREE AR T COF IR IR 45 SR AR A A IR 55

[ll. KORN FERRY PAY
—. KORN FERRY PAY

If the COF includes Korn Ferry 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 fifE Korn Ferry Pay, WEkiEF &AM & SaaS 434k, LA B hn 2 s mn 4444
W38 T IR AR S

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) “FUEdET RTRIEEECT IR RO E bR AR, 5P AN RERA AR
BAGL. BT ks ffr. BARE. L. HrBE Al RS P ZNE T BN T IR R See B
AT AR 3

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

b) “HRZE SR RIRE T AP BON T B iS5 MRS5S RF, VR 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.

2) . ITHEARK. EEar. ATHALR), HAMER W B ml e
B 1 F P P AE T BRI N BEAT JEBR 1 o Dl [ B LR D9 B 6 ) P AR A e — 5 s IR 8%
FEOCHEE PR R RS B, RARERE T LR gt &0 ZU6 Il 8 A 0 A 2R K I A s 3l 6
51, HZUE R E PR BT R B R TR SR SO, U A2 R T %
JTE DL

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.
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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.

3) Mgl A IS TR IR 5 SR IUR Bt 5 A BRI 55K B COF JT46 H 913
e, JFRENIRA RS, 2 e MRS ACRT I 5e A COF I R SK MBI R 2RI 55
RAETARAE I ERIEIR ST, MBS OR R RZEMRSS, HAGE IR R A s, A
BRI SRS 55 P AE IR A BRAE T ik, el r BB AT D S5 AT I SE o DU R PR K 43
NV SE VARG M B R 55 T R 5

4) Client Data.
4) B HHE.

a) Delivery of Korn Ferry 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).

a) Korn Ferry Pay Ji55 OS2 ATE T2 P Ui =2 15 SO A8 4 s [ Prde ] . FEIR N, &
AR AEAE S B RE [ B 4R A 3 J5 60 R, IRl Y [ BRde R (e v [E Br4E (41 75 48
JE T E T ERAE R F AR R EOE (Ean,  dn SR . 0 — 1 = SR DATE RSN A R Y
SR, MR P DB A R EEE) o RZROOE E PR BIL IR 5% - 1 H R 2 R e <L
s REOCHEE PR AT A, ER A0 A AR . e BRI M T
S5 B EA K, GBI E R B R PRAE E B AT RS S EUH A4 H #IAEIR,

A EC SR RN P AR RERAC R P AU R R ROGE AR i3 PR 2K e, e [ B 4 [ A28k
FORBUEL = mBcr], ez 5% 9% (COF Hprs gt I 3 %) .

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.

b) & HRIRIFRIE, HAA = B, A BEZA TSR RILE FDOGHE E PR B3R it % - Kol
HAE PRt 5 Bl AE AR S =T B0R . 2 Bl AR BIRCR], AE & A
FENE . BSOS EMEUERNNEE, BRI ABER S ESEE .

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
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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.

C) B HE R AL WL [ P B [ ) A BRES AL BOCR AL B], ] AR 6 [ B £ [T Wty B3R A5, JF
LR SN . JekE E PRl a) X 2 P B AT AR . BRNER, ok & A
NN EHE [ PR R A OB 12, A5 EEAT KRR A AL B RO B T SEHEIIA. SEit Ao i,
LRI R etk SRTH AR (e E B Brge 1 17~ wh AU 55« 2o A B X e LBk AT 2R R0 4K
ReBE L I IR AT BT QU s AR 35 B P o 207 SRV [ Brse UR 2 1 IR =l 44
MRAE NS 5E PN S AR S5 o

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.

d) ARSI T5 2 18] AR AT AN 5 P D EL A ip 30 1A AT O R B9 AN S8 o Sl [ P [A1 15
FAA S B ) 25 s -

5) Products and Services. Korn Ferry will provide the Other Services based on the Service
Support applicable to the Services provided hereunder.

5) b MRS . VR FE Brde BIR AR YEE A TARYE COF S 03 (1 Ak 55 (1 Ak 55 SCH5 B A LA Al 55

6) The Data Aggregation price, if applicable, reflects a global subscription and is only available
for countries/regions with a corresponding and active Korn Ferry 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) Lk CGEERD BT BTSN, OEH AR Korn Ferry Pay ik
VT DR B AR H M 77 23T 14 (Total Reward Subscription) fJFE S¢/H5IX . B I SRS A% Sk
7 Korn Ferry Pay FTE 2 i BT A B RIRFIAH B, e A03% [ S e S5 . B[R B K H BE
SE—Fh RS S5

7) Korn Ferry 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 Korn Ferry Pay tool.

7) Korn Ferry Pay L& FHmEde . 22 ihdvk. 22 bl SR OS2 . SRIE FKAsUEFT L
s (EREZMR; REEFELTRPNASES) , K3k Korn Ferry Pay 1. H..

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.

8) XFEARRIZ Pk i —REAL S, FTIR1G TS i e i & B P AU RH R B A5 B . A
AR & ZE > 10 NMH . AEAREGFRBIRA, &/ A ER T R # R Z 20
AR
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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.

9) % P IR PRI R F 8. $0L. Rfi $FE. BURRATEIES . RIC%. R
o5 98 5 DA Bt 7 5 R AT 40 TR, IR SR VEAEAT B A i, % P AR B
PP R A SRR AT LG, AL, M1, BRI, kb5, BT, ek ol
PRI =77, ARG E SR S5 I T, 75 0% P A1 Y6 S T
LT3 5 5 0 (4 = 7 OB B I 0. W P R = 8 7 e B i Py b A
BT, 7% AR AL TR SO SR B R A 3 = 07 SR S R 5 =
75 RGP H BT L A AR i LR 4T A R

IV. KORN FERRY PROFILE MANAGER
IO, Sef [ i (R FEES (Korn Ferry Profile Manager)

If the COF includes Korn Ferry 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 Lo [H brm (38 B as, WIERIE M 2K M6 ) SaaS 253k, LAN B InasaioAn
SEAFIE F T SR 55 -

1) Definitions:
1 EX:

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

a) “HRIFSCRT RIRIEM T AP IR IR B ST IR 55 SCRE . VEILIEAL .

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 Korn Ferry Profile Manager
portion of the Hosted Service during the Term and in accordance with the Agreement. Use of
the Korn Ferry Profile Manager Hosted Service is limited to the number of Employees
referenced in the COF. 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 COF; 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-rater assessment including a 360-
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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.

2) T VERl. fERRIT COF JFSATT I 2R )a, Yo E bR FIE A 2 P 32T & B YEHRE E Pr
ERISLARM . AFLAK . A Eiki. AriESH. Al SR ral, PUER S EIER A%
R A DM SUASE FH B I 55 (A D P o R B 28 98 70 e o i R A B SR8 IR 55 A i P 52 PR
T COF Fi2f) A L ERE . 2/ AR BOCHE FE brfe BT EHEEM R T8 (B
375 i P B JRAT A SE PR BB A2 53 T IME— R4, AEIT DI, 2 mlbl: (D BRI A Y
5 6 [ BB R B SCA R NIRRT R4 E CGebR “RTZEAEaL” ) 5 G DARBUR AT
THRAERATE M GiD I COF w41l 53 TN B B8 A 6 [ b g A4 LA
AT EAR R BRI VT B s BB Civ) SCHE 207 P 55 H A R R 7 S 1 6] B £ [T A4 ) A
AT EAR N o FEBCAARATROANVE PT BT OL T, AFREEHE B bR AR AT A AR b T AR 22 91
o PPN, LA 360 JE S TR BCHAN 22 PP B S TR ATV R S A R AT
AR RL T RAR RIS B 5 TR EEHFE S FRARerE E bR A Himd
B 75 RT3 1 53 AT BAY i) R 55 B4 O B SR R KL

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) e E BRI O R ALH AR A ME Y, XS RO E BRI R EE S, A e
FP RS R AU E A A A A R T s DT, HAA SUE R [ S TR
BREATRE BTG OL,  BUEFT R P A 28 T2 P 1 DL

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:

4) DCT A ALY o G R [ B B AT B2 (R 6 e [ o i 5 28 948 1K) R 55 SR i VEA 51 W PR A
VT BB BRI SRR S, PG DCT R B AEWL, R 51 2% sk R 4 A 3& -

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.

a) B)HE . L S AT R T P R R S KON R A OURE E B . R
F Il By SO DR E BRI AR, SR P AL TN BRI BT kg%
AL WARE. LB FETRAIIERIR . PR RN I T R R G B AR fr HeAh K . R
RO [ PR R IR B 7 I H R ZHER IR AR P Ml . RO [E Prie BT s &, (%%
JUAAUS F B e T S BIEM R S DT, 515 BBUEA RH A 8 IR B R K /B
IEIRSEHE L IRAE BT e BN H A2 FIRER,  A1/s 3% 8 i .
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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.

b) & ERIAIRAE, HAIE 2 B, A BEEA TR HE M6 E P B R A1t - Hodls
HA PS5 7 Bl MG AT 5 =I5 BN . B P B AR HIAUR], A S SR
FEEAR. FIEREARESEMBUENANER, BRAEE T ABER MG R

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.

C) B Bl R 4% RO HE [ BB M ) e BRIG RABCR AL B2, mIE DG [ PR BT Rt B3RS, JF
IR G BAMNA S . S BB AT Al x 2 P B R AT A . RGNER], ot s gl
N E bREE BB B, IR AT R R AR B I 8E T ZEMEIN . Sett Ao T,
PR FIF R ety SETHANSR O ERE [ e 1 A7 i AR 55 - oAb R A EcdiE C AT KRk
ARFR IR IR A B T B i AR 55 BB P o S VRO [ BB TR 2 7 (K A ] 44
MAEANZ 5E PN AR SS

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.

d) A X5 Z 18] FAEAT AN 5 A Bl 3R ART f s B 25 AN A LE DY ] o B [ 4
AR P 2 7 s -

V. KORN FERRY SELECT
1i.. KORN FERRY SELECT

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

R COF fu3% Korn Ferry Select, NIBRIE &M% & SaaS 23445, VLT ngc s sk
38 T 2R R 55

1) Definitions:
1 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.

a) “IITFH” ZfEH COF BT WMIPE R 46 H I fr sk —E Ay 3.
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b) “Report” means a report provided to Client as part of the Assessment Services.
b)  “HRTE” RIGVE PRSI —E 2y ) 2 P SR AR

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

C) “HRZESHF” RIGIE T AT PR AR ST KRGS SCRE, PEILIEAL

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) WPFITI . 2P T ITE R I 8E T COF . @258 HoAh COF it 7 B iT )=, I
TSI P A P 1 0

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.

3) MPERN . T b LI PSS AR SE AT D a0 RAE TS S5 RN A AR AT R 52
FIBPE, e FoR A Rz, HAS B SAFIR R EE K e . M e A8
REAR M RER A R BUE RIS =T . PP Bk, BIAR b AN,

4) Products and Services. Korn Ferry will provide the Other Services based on the Service
Support Level set forth on the COF.

4) ARG . U E BRI B 3 T COF i i ik 95 SCRFSE SR A IR 55

VI. KORN FERRY SELL (FOR MICROSOFT DYNAMICS)
75+ KORN FERRY SELL (%%} MICROSOFT DYNAMICS)

If the COF includes Korn Ferry 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:

W COF f4% Korn Ferry Sell (4%} Microsoft Dynamics) %25, i FH 2% ki 21 K
SaaS &k sk, DL BN SRR S A a1 R R 55«

1) Definitions
1 X

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 Korn Ferry Sell application to configure features, such as
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but not limited to: Business Rules, user permissions, custom Scorecards, custom dashboards.
Administrator Licenses will not grant administrative permissions for Client's CRM.

a) “HHRAVIA RIBHESRE P RREHEARGE M AT I — A B A VR,
B fit Korn Ferry Sell B F A% A HOE BEALRR DARC & Dh e A B s VR B0l S5 s VR 3 FF,  ELan(EAS
PR eSS, P RBR . B E SGEr RAE & OGRS . BB RVl AR T % P I
KAFHARGHE AR

b) “Client's CRM” means the Korn Ferry Sell compatible customer relationship management
system Client uses to host Korn Ferry Sell.

b) “EFMEFRAEHRZAS” ZIGE S HTFEE Korn Ferry Sell 1] Korn Ferry Sell 35 %
FREEHRSR,

c¢) “Korn Ferry Sell” means Korn Ferry’s proprietary application that Participants may use via
Client’'s CRM.

c) “Korn Ferry Sell’ Ri55 5E nlILE P IR L R EH RS0 d H aig E bR 3 1 & A R
HET

d) “Participant” means an Employee for whom Client has purchased a User License for Korn
Ferry Sell or a license to be trained in one or more Programs, as applicable.

d “ZHE RIBEP CAZELTiR Korn Ferry Sell ’IH A VFRTR T, 8%~ 2N E
FAEsZ AN EE AT BV (i D 157 T

e) “Programs” means Korn Ferry’s training programs and training services, including all
Program Materials.

e) “HiH” RIRICHEE bR R I H AR RS, RS IH Mk

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.

£ “IHME” R UL BRI AR SN A T RS S 5 &R R 5] I
MOR AR BRAEA R, e R LAETR i Ht A BRI 2 i TR B, DR BESEARHE
P B BORIAT A

g) “Service Package” means the service support applicable to the Services provided
hereunder, which is described here

g) ‘MRS RFEEM TA IS Frie ik S5 AR S SR, TEILIEAL.

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

h) “HPVFT” RIBR PN TSR, SEHAETT BN Korn Ferry Sell f7F1] .
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2) Korn Ferry Sell and Learning Library Description. Each Participant may access Korn Ferry
Sell via Client’'s CRM to input and review data for Client’s internal business purposes. Each
Korn Ferry Sell User License also includes Participants’ ability to access Programs related to
Korn Ferry Sell via Korn Ferry’s Korn Ferry 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 Korn Ferry Learning Library may not
be shared or otherwise reassigned after a Participant has accessed the Learning Library,
except as permitted in the previous sentence.

2) Korn Ferry Sell f1%% 2] EfiiiR . 072 5H W ELE P % RAEHRGV A Korn
Ferry Sell, LN T &R EDLSS 2 A T AR S &8s . & Korn Ferry Sell H1/7 V1]
A2 54 Revs B O [E bR KD E Prae 3 & C “522])% 7 ) YiiH 5 Korn Ferry Sell
ARITIH . B AREHIE IR (L SGE SO W SERIRZ 5% W] A2 T
F BN EEAE S S BEARE IS A TE o WA T, Ardesefhe, & 2
IR E PRI E I FHE . S 5EAT FDOUEREPRE > )R, B 728
P A 5 SCE 3 e e R AR, ELRT— R PR el R OLER Sb

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 Korn Ferry Sell during the Subscription Period and
in accordance with this Agreement (the “Korn Ferry Sell License”). Use of Korn Ferry 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.

3) BTV fE% ) M SANER MRS, JoEERERR % 5T &P R R E
PrAEAE LA BRI JEEB R AnEARR . AniESR. aTgirvEar, DUER P 7R B
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A T2 7 1 9 3L 55 H A FH R0 e e B B e AR BRI AT AR AR o BRARSE I Bl PR A 0 A
P, B0 R A1 51 A7 LA 1] Al 25 53000 FH D R [ Bm 4 B A R Bl AT AR 4 e

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.

a) WSROGHE E BRAE ] F % S 3R AL H MORH B TR BT RN, GRS [l Btk 452 7 % ) 1]
PR BTRBER T BN RHEE L A . AT EALRVERT,  UEZ P LRI Y US4 0 7 24T BN T B
FOBEe VFAT AN 2 AR BB B H A RHBUR] . 2 7 i 50Ok B R DR T H AR L B Bl
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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.

b. RZJCHEE bR S BRI, SPINOAHKRIH . (RELITTIFR) « (RELTIL
A ) B (SR A AR A HIVE AT AE R AT R AR AR

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 Korn Ferry 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 Korn Ferry 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.

4) B MRS KA. B SaaS 2k PAAE A M E, Hidl % aRE (SaaS &k
B A FIRSS /KPR E (SaaS &3 iE B) tEAREH TR HIE N R AEHAGHILE
(1) Korn Ferry Sell N T2 . $di e MRS K (WIEFIBITR D AEH 2 & 5% 1
B RAE ARG T2 T U 55 . IRES/KFA&E (SaaS 2&MifE B) @H Tk
W [ bR A B e =R IZAT R 41 Korn Ferry Sell 2H4F: (1) PDF 4:pi#%:  (2) &RER
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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.

5) B 7 Bl BLAh 5 - A8 VT IR 30 P e N B A% AR T IR S AR B A (R
¥&7 ) o AERIARTE R II H DI RE ] R 2R A% L

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.

a) FRARIFORIE: (D HIRER S EEE:  GD AR P RIRLUE [ O6RE E bRoe 1R
g e, GiD w2 RmE P BIEASRIBER S =T7B];  Gv) B BdE AR SR
FENE: L (v ZPEREA ST EMBUERDNAGE, BRARR A BERHHIERE S

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.

b) S [ b T AT Wic S 2 A P G AR 5577 A RS AR AN (8 P Kt (191 4 e s R BT T . T 30
BB D7 RV IR EE D R ), IS A mT T 1 SR AL A R 55 A
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c) 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 Kom 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.

d) ZRAMMEEIC AR P HERAE SR (SR ek E PR RS TTHT R
HENNK S Gevh A tr, AR IR it $RTHASR (O EHE [ B Ge K = s AR 55 o JEREE
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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) AWM A RUTT 2 18] A AR AN i ip 130 s EL At ip 380 80 A O 2 A0 RE B9 AN L S 1 R o B Ao
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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.

£ AANEHE. (FNEA VR85, 25U A A E RS, dE ) A HL 24 3] 0
H B2 P B BRI AR ST — & 2 RO A Dh e . D5 RIS T H 75 22 5 e [ brk B 55 =722 >
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g) Data Usage and Storage in CRM Application.
0) B RRE RGN A 8B A8 A A7 i

i) Data Reporting from Client. Korn Ferry may request that Client run and provide Korn Ferry
reports from Korn Ferry 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
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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 Korn Ferry Sell.

D B BRI . OUIEE PRAERTT R % 21T Korn Ferry Sell JEHE(AHIHR S, LAE
BRI RS . IR TR SR PTA B A Mg S (R B . REhERD
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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.

i KREEFRAEH RGP B O E bR S [T 5 A d 2 7 R R AR E AR GR
PR IR AL RS . MARE % P R AR ARG AR RS s A AN EdE, B
RAE B ARG R 78 4 A AN HE ) B 2 ) BRI S A s, UM [ o £ [T g i L &
PREGRABURAL BRI A N B, IR Al e 35 ™ i IR SS A R B R T

ii) Client Data Backup. Client is responsible for maintaining, backing up, retaining and
exporting Client Data retained in Korn Ferry Sell, in accordance with the terms and resources
available in Client's CRM.

i) BSHIESG . FPORRIERE PR RREHE RS AT H KRR, X R A
Korn Ferry Sell % P BT 440 &0 CREE A .

6) Service and Support. Client must contact Korn Ferry for technical support for Korn Ferry
Sell. Client's CRM Provider disclaims any responsibility for providing support services for Korn
Ferry Sell.

6) MRS ASCRE. & Z R 6 E BrE F LAk Ko Ferry Sell 77 THIFIH AR SRR . 21
BRREH RGHMER 5 40 AT AT 24t Korn Ferry Sell 75 1 SR 55 ) 574 E .

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.

a) R E PRAE I T3 [ AR AR ) i — 2= . OWEPRMERITEREBRSN L4 9 fETF
5 s, IO FE bR R B ARG RFBIBA A 2 1% 7R R B ARG B RS R
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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 Korn Ferry 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
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provided in English. Korn Ferry will provide the Global Support contact email to Client upon
engagement launch.

D) 7 7% 6 AR L 2R G B S e P T 2k A 25 . 4 R A
TE— (1) AL E AR . A R TR, DTN SO A, 4
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¢) Such support may be limited to the current version of Korn Ferry Sell and up to 3 prior
versions. Client may be required to install the latest version of the Korn Ferry Sell application
where the resolution of the issue or problem requires an update to Korn Ferry 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.

C) BRI HF AT AEAN IR T 24 R ARAS ) Korn Ferry Sell Filfg % 3 ANJeri IARAS o 1 5% il 5 g v
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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 Korn Ferry Sell will be installed (i.e. Tenant
ID and location) and any other necessary account information for Client's CRM.

7 BN BPBRRIFRIE, HE5R PR RCREHERFRMRE AT H — AR
G Z B SRR R KRRE RGN BERFR], PR 2T AMFE R
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8) Term and Termination. This Section 8 of these Product Specific Terms apply to Korn Ferry
Sell in lieu of Section 6 (Term and Termination) of the SaaS Terms.

8) HARRANZ L. A7 BARGERER 8 %% SaaS %k 6 % (WML L) EHT Korn
Ferry Sell,

a) Notwithstanding anything to the contrary in the Agreement, the Korn Ferry 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)
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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 atime. 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.

b) BN VER] . B R BN AT A Gl iy BRSO ) R I S
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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.

©) BRAETFICE 8 (d) 5% (B RAFHASRMHKAMNZIL) hrRAHE, SRz m
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d) Termination of Client's CRM Provider Relationship.

d) BRI RAEHAGR MR S RAA L.

i) If Client’s access to Client's CRM is suspended by Client's CRM provider for any reason,
the Korn Ferry Sell License and right to access Korn Ferry 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 Korn Ferry 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.

D AR P 2 8Us PR R E B R GRS UM RS SR E RS,
N Korn Ferry Sell 7R #1371 Korn Ferry Sell BRI 78 [R]— B BI85 45 . dn R ] J5 [R5 80
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ii) If Client's CRM provider terminates its agreement with Korn Ferry, or otherwise no longer
permits the use of Korn Ferry Sell on its platform, Korn Ferry may terminate the Korn Ferry
Sell License upon seventy-five (75) days written notice.

i AR R R E ARG R 2 L SO0 E BRAE A B, SR AR DT AN o
VREF& B Korn Ferry Sell, WD EFREERIATESRAT-E+ T (75) KA BHEEIE,
2 1I- Korn Ferry Sell 1],

iii) If the Korn Ferry 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.

i) % Korn Ferry Sell Fal 3255 8 (d) (i) 2521k, WIREHT-T B3 P R A8 FH ) 42 34
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iv) If the Korn Ferry 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.

iv) W Korn Ferry Sell A HEHEH 8 (d) (i) 2621k, WX T3T B AP A AL I85>, Ot
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e) Effects of Termination. Upon the termination or expiration of the Korn Ferry 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), 2.4 (Al Systems), 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).

e) &1L, Korn Ferry Sell Vil BRA A A — MR LIS E:  (2) BFMSY
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f) Upon the expiration of the Subscription Period, Client must destroy and remove from its
internal systems any Program Materials in its possession, in any format, with no copy being
retained by Client. Notwithstanding the foregoing, Participants may retain their Program
Materials indefinitely for their own personal reference.

f) EIT BN, B AU S A AR A R T H AR, JE N R g P lER, %=
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VII. KORN FERRY SELL (For Salesforce)
4. KORN FERRY SELL (%% Salesforce)

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

Witk COF fu#F Korn Ferry Sell, IFRiEH 234 & SaaS sk sk, LLT B2k 244
W& T AR %5

1) Definitions:
1 X

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 Korn Ferry 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.

a) “EHVRAT RIGHE SRR SR RE BRGSOV B — A RS AL P VR,
s AT 17 Kom Ferry Sell Nz HIREFr 18 BEACR LA B 2D RE 4 S e (R B0l 5538 1 30k, Lot
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b) “Client's CRM” means the Korn Ferry Sell compatible customer relationship management
system Client uses to host Korn Ferry Sell.

b) “HINRATH AL RIBESHTLE Korn Ferry Sell [f] Korn Ferry Sell ##5% 1k &
EHARA.

¢) “Korn Ferry Sell” means Korn Ferry’s proprietary application that Participants may use via
Client's CRM.

c) “Korn Ferry Sell’ £18 2538 AlE % P B P o0 R BE R G0 OGRE E Prae A (1) &5 B
FFEFT .

d) “Participant” means an Employee for whom Client has purchased a User License.

A “ZHE” RIEES NI VR 5 L

e) “Programs” means Korn Ferry’s training programs and training services available as part of
the Services, including all Program Materials.

©) “NH " RACHE R FAL IR S5 1 AL B LT E AR S, L7475
HE.

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.

9 “NRFSE” Rl M TR BIIRSS SCRE, TERLIGAL .

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

h) “HIP VAT RIRE N A TSR, SRR VT Bel 3T P9 A58 A 55 /) v T

2) Korn Ferry Sell and Learning Library Description. Each Participant may access Korn Ferry
Sell via Client’'s CRM to input and review data for Client’s internal business purposes. Each
Korn Ferry Sell User License includes Participants’ ability to access Programs related to Korn
Ferry Sell via Korn Ferry’s Korn Ferry 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 Korn Ferry 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 Korn Ferry Sell during the Subscription Period and
in accordance with this Agreement (the “Korn Ferry Sell License”). Use of Korn Ferry 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.

3) TV FE% ) M SABE S S, Do E bR BIRD m) 2 1 4% 1 %08 R A) D' i
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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.
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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 Korn Ferry 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 Korn Ferry 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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c) 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 Reporting from Client. Korn Ferry may request that Client run and provide Korn Ferry
reports from Korn Ferry 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 Korn Ferry Sell.
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h) Data from CRM Provider. 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 Korn Ferry 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) XFF Salesforce (“SFDC”) /', THIH k&

e SFDC has no obligation to retain any Client Content that is stored in custom fields
made available to Client as part of the Korn Ferry Sell application (“Custom Fields”)
following the termination of the Korn Ferry 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 Korn Ferry
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 Korn Ferry 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 Korn Ferry Sell and up to 3 prior
versions. Client may be required to install the latest version of the Korn Ferry Sell application
where the resolution of the issue or problem requires an update to Korn Ferry 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 Korn Ferry
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 Korn Ferry 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 atime. 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-
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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.
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i) If Client’s access to Client's CRM is suspended by the Client's CRM provider for any reason,
the Korn Ferry Sell License and right to access Korn Ferry 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 Korn Ferry 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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i) If Clients CRM provider terminates its agreement with Korn Ferry (if applicable), or
otherwise no longer permits the use of Korn Ferry Sell on its platform, Korn Ferry may
terminate the Korn Ferry Sell License upon 15 days written notice.
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iii) If Korn Ferry and Client's CRM provider mutually agree to discontinue Korn Ferry Sell via
the Client's CRM, Korn Ferry may terminate the Korn Ferry Sell License upon 60 days written
notice.
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iv) If the Korn Ferry 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 Korn Ferry 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 Korn Ferry Sell License or
the Agreement as a whole, for any reason: (i) Client and Participants may not access the Korn
Ferry Sell Service or related Hosted Service; and (ii) 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), 2.4 (Al
Systems), 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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f) Upon the expiration of the Subscription Period, Client must destroy and remove from its
internal systems any Program Materials in its possession, in any format, 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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