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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

25 Capitol Street - Room 120
Concord, New Hampshire 03301

Charles M. Arlinghaus
Commissioner

(603) 271-3201

Joseph B. Bouchard

Assistant Commissioner

(603) 271-3204

Catherine A. Keane

Deputy Commissioner
(603) 271-2059

May 20, 2021

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Pursuant to RSA 94:l-d and RSA 21:13-VIII, authorize the Department of Administrative
Services to enter into a sole source contract with K.om Ferry (US) of Washington, DC, (VC# 275334), in
the amount of $39,000.00 to provide consulting services for the administration and management of the
classification and compensation plans for unclassified employees. This contract will be effective with
Governor and Council approval for the period of July 1, 2021 through June 30, 2024. 100% General
Funds.

Funding will be available in the Department for Administrative Services, "Salary Adjustment
Fund", account # 01-014-014-140010-8007-219, with the ability to adjust encumbrances if needed and
justified across State years with the approval of the Budget Office, as follows:

Accounting Unit Description FY 2022 FY 2023 FY2024 Total

01-014-014-140010-8007-219 Salary Adj. Fund $13,000 $13,000 $13,000 $39,000

EXPLANATION

,  In the spring of 2000, HayGroup, Inc., the name of the contracting entity prior to its merger with
Kom Ferry (US), was retained by a legislative study committee working through this department, to
complete a study of the unclassified employees' compensation plan.

That study was complete with a recommendation for a revised unclassified salary matrix, and those
changes became law J uly 1, 2001.

Subsequent to the implementation of that study, RSA 94:1 was codified to allow agency heads to
submit his or her recommendation relative to an appropriate letter grade for any new position, vacancy,
upgrade, or downgrade occurring in the agency, to the commissioner of administrative services for
consideration. The commissioner of administrative services in turn brings those recommendations to the
legislative Joint Committee on Employee Classification, established by RSA 14:14-c, which upon the
completion of its reviews, directs the Commissioner to send certain unclassified positions to an outside
consulting group for evaluation and categorization;
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In order to continue the review process of these unclassified positions, RSA 21-1:13, XllI,
authorizes the Department of Administrative Services, Commissioner's Office to contract with an outside
consulting group and pay for these services from the Salary Adjustment Fund.

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

This future work is dependent upon the historical review processes that they have been performing since
the establishment of the salary matrix in 2001. It is for this reason that this contract remains sole source
as Kom Ferry (US) is the only company familiar with the State of New Hampshire's unclassified
employee compensation plan.

Respectfully Submitted,

Charles M Arlinghaus
Commissioner
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FORM NUMBER P-37 (version 12/ll/20i9)

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

agreement

The State ofNew H^pshirc and .the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

1.1 State Agency Name

Staie.of New Harnpshi^^
DepartmcntrOf Adininistrative Services

12. State Agency Address

, 25 Capitol Street
StateHouse Annex, Room 120'
Cpncorii;,NH 03301

; 1;3 Gph^'ctpr

Kdfa;Feriy

; 1:^'^oh^ctoxA^

) 1700:K Street NW

' Suite 700

; Washin^orip.G.200.06

: i Ji QdhtoetcU"'PHpn^
Numb'ef'

:603-271-3204

,1.6: Account'Niimbd:.

bl.-P:l4^)l4-i46510-W
21St

[ i:7 GompletfonPate

ljimc:30,2p24

, 1'8; Price Limitation

;S39;00p;0O:

1.9 , Gbntractirig Officisr for State Agency

jps,g)li Bv Bpiach^

1.10 State Agency Telephone'Number

603-271-31204

1.11 i'Cbnlractbf.Si^ture

^  Date-^iVjIzi
: 1.12 Namc.andTitle of Cohtraclor Signatory,

Bill ReigPl, CliCTt 'Pafthef

lM3 .Stale AgcnljyiSi^turc

0-^ VDatt:.
1.14 Name andTiile of State Agency.Signatory

Arli«AC^k(h^5 ,
i.l 5 Approval by;thc,N.H: P^airtoiOTt ofAdiW ofP.crepimcl (i/gppl'^.^^)

By: Directorj On::

i.l 6 Apprpyal'by-tbc Attorney General (Forih, Substance and Execution) (if applicable)

1.17 Appro^ by^iWdovemor and Executive Council ({/"flpp/fCcWe^

G&C Item number' G&C Meeting Date:
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2. SERVICES TO BE PERFORMED. The Stale of: New

Hampshire, acting ihrougli ihe agency identified in block 1.1
("Stale"), engages contractor identified in block, 1.3:
("Contractor") to perform, and the Contractor shall perform, the
work or sale bfgoods, or both, identified and more particularly
described, in the attached EXHIBIT B .which is incorporated
herein by reference ("Services").

3. EFFECTIVE iJATE/COMJPLE^iXpN OF SERVi
3.1 NbtwilKstanding any provi.sinn of this' Agreem.ent'tp- the
contrary, and subject to the approval of the Gpyembr; and
j&eciutiye Gpuncil of the Stale of Ncw'Hampshire; if ajDplicable,
iKisAgre^enti and.'^i cibligatio'nsp s^l;
•become' cffecdye on' the date the: Gpycnipr and ^ecutiye.
Gpuncil' lapproi^ ;ijus Agreement as mdicated; in block .1.17,
:i^«s;nd;SU^f«^Xpytd;is rc^iiircd, in'w^ch.w
:shl^, .b^^pieV^cc^c on'mc date ihc.iAj^wmcnl iS'Si^^ by
::^'§tete"Agenpy:Mj!&pw^^^ ("Effwdye'Dater);
;3?2 iev :Cpmmenc|M; the •;Seryipa? \pn6r ithc;
Efi^tiVeRafeV"^^^ tHejCphbitcTorpridftb.
ffie; Eff^tiye;:Dafe; sl^\b'e perform^ :a( the 'sble.irisk of 'the'
■Gdhtracfcfj:apd m'thexeycht.tHat.fiiisA^reemeht^^ not becorQC

jthe -S^." shall .ha'v^/ no liability' to the iContractbr,.
iihcliidliiiS ydtKdut ^limitation, smy obligation', to pay the
.Gontraeibj; fof- iimy. co^ .incuned: or Services r peifbrmed.
G<ihfte^f.pa^tedt^lctc.aUrService$,"by the;
r^©cri£ed.in"6ldcJc,l,.7

4., CGNlimGNAE NATtJR^ 6F AGREEI^
.Not^ths&riding: .any provision of 'this .Agrccroent; to the'
contr^j- an dbligatioiis of the -Slate "hercundcri including;
withoiitiliinitatibn, the-.continuancc of payments-hereundef,- a^

:.coi^gehtvupon:the availability and-.contmued apprppriatipn'cf
:funds:a£65c^ jby any state, or federal ilegislatiye or cxecutiye-
aciion. ̂ that rediiceS, eiimihates or otherwise mPdiiies .Ae
appropriation or'avaiiabibty of funding for ^js: Agreement .hnd
ihe Scope^fbr Services providcd.in EXHliB^.O?; in Whoic .pr in
part 30 no event .shall, the Slate be liable for any payments;
iereunder.in excess of such-available appropriaitedfi^d^ Ih.thc'
event of a.reductidp or terminaiibn pf>apprppnatcd fonds, tiie
•.State 'shaUjKave.,thernght:;tp wthhpld pa>toent,until ^ch jftods.
becpme'^avmlajbie, if'^er,. and shall hayc. the ri^t to reduce or
tejiiuhatethc-SeryicesiindertWs.Agreement iiT^
giving; thp .Gbnp^ctor notice of;^ch i^.ucliph: or .teri^atipn.
fte Stale rpQtiirpd-io iransf|r fiuids froni any ,other
accouiit or spurce to ,the: Accounr ideritified ..in. block 1,,6 ih.the
cyent^dis in;tbat ACcount-arcTcduccd or unavailable.

51 CONTRACT PRICE/FRICE LIMITATION/
payment..
5, I The cpntract'pncc, method ofpaymerit,.and tenns of.payment

identified and more particularly described in [EXHIBIT C
which is;ihc6rp6faied.hefejn by reference.
5.2 The payment by the State of the contract price shall be the
only and the. complete reimbursement to the Gbntracior for all
expenses, of whatever nature incurred by the Contractor in the
performance: hereof, and shall be the only and the complete

compensation to the Contractor for the Services. The State shall
have no liability to the Contractor other than the contract price.
5.3 The State reserves the right to offset from any amounts
otherwise pa>'able to the Contractor under this Agreement those
liquidated amounts required or [permitted by N.H; RSA: 80:7
through RSA 8Q:7-c or any other provision of law.
5.4, Nplwiths^ding any prpyision ih thiS: Agrecmcrit to the
contr^, and hot>vittetahding-tmexpectedci:^m^^ in no
[event shaiQ the tpt^ of.^ payntenls authotiz^ practuajly m
he'retinder; .^ce,ed the.Pnce Liimfatiph in bibck'l ,8.

.6; COMPLIANCE BY ,eONTRACTGR WITH LAWS
and; REGULATIONS/equal employment
OPPORTUNITY,
6.1, .fo cbim'eotibh; with, the peifPrmahce of the' S.civices,. the
Gpntractpf; shyi. icpniply' yrith ..all.; apphcable! "^tutes, laws,
regidations, i&d orders .of federal, ;^ate, tcbuntyior; muiiicipal^
aiithprities which impose" :any bbhgaiibn. or duty upon the
.Contractor;,:ihciudmg, ̂ ut;.nQttimutedtq;:^ rights and equal:
employment opimituiuiy laws. -In addifibn, if this Agrccment is
funded inany-p^'bymonies of (heUnited Stait'es; theCbntractbr
shall con^jlyrwith-.all federal cxccutivc'crders, rules,'regulations:
and':^tutbs; and.withianyniies^regulatibns'atm^giiidelines'r^-tiie
Siate:oritiie Ohited.'Statcs issue :fo-imploment;th«e-regtiJatibns;:
THeiGontractorshaUahocomply'wifcailifippticablc^mteUecti^
prppH^Iawsi,
6.2-.I!>urmg;'the term of tiiis Agjx«ment,jthe:^htn^ not;
disciuninate agmnst;e^pipye^> b fbr^p^ibytna
becamepfi^ei (^ibri-^gibn,icr&^ Sgbjis^'^
piientattpny ofnatib]^'ongm;^^
prayeint'spcti
6:3'i;^c Centoctpr:agrees;^ of Ui^ed Statfe.
access. tb;my;bif:tiie Qbntfactpr*S bbpl^*'r^pniU';m

.and: 'prd,^; ':arid the icb'v^hi^ts,' ter^; imd! pphditi.bhs : of -this
Agrce.mejiL

1. Pi^ONNiBL;.
7,1.1^eGohtfa,ctortiidU,at.its.bvra'expcm
nec'^sary tp perform the Sefyi.cei .Thci Gohtfactbf'widmts-that
all .j^rspiuiel -ehgag^. in the jSpiyi^ .shall be'; qualified io.
pejfpnn' the .Seryi&s,. and . sh'al.l [be! prepay • licensed and
otherwise authorized to do so uhdef all.'applicable laws^.
7.2- .yrd.css>btheiwi.sc authbriz.cd [lii writmg,-duripg itHe tcrmrbf
thisi. Agrcemcht, and for .a .period Of six (0 mbriths; after the
Cbniplelioh Date iii block .1.7, the Contractor shall: not hire, and
Shall nbt, permit any subcoritractbr :0r. other person, ifirin or
corporation with whom it: is engaged in a combined .effort: to.
perform thc Services to hirCj any person whois a Slate empioycc
or official, who is materially involved in the. procurement,,
administration or performance: of this Agreement This
provision shall surviveiterminatibn of this Agreemerit,
7.3" The Contracting Officer specified in block 1.9, or his or her
successor, shall be, the State's representative. In the event of any
dispute concerning the interpretation: of this Agreementj the
Contracting Officer's decision shall be final for the Stale.
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute ah event of default hcrcunder ("Event
ofDefault'!):.

S.l.i: failure to. perform the Services satisfactorily or on
schedule;
E.1.2;failurc to, submit ahy-rq^prt.reqv^d h^u and/or
8.1.3 faihuc to perforin ahy pthCT coycnain.t, termtor condition of
this AgrccmcnL
8;2 Upon the occurrence of any Eyeht of Defeull, the State may
take any one, or more, or aik.of the.fbUo.wihg.actidns;
8.2;i give ±c Coi^ctpra ivrittennotice ̂ ecif)^ of
pefeuli and requ^g'it to beremedicd.wi^;m;the:aba^
a'gn^tef Oir IcssCT^edCcatidn of time, tbiily (3'0):day3.fix»m.A
date ofthe'hpticelandifthe-Eyent pflDefaul^^

Agftiemerit; eifective'two
,C6ntra.ctbi:,Sbti.M of tcr^^

Dcf^iii ;arid suspi^amg^i^^ to .be made uhdiir' this;
y^<?cnient:tod di^enng: the portion; of !thc contnict.|irice
■^Wbbi'would .'Othefx®^.';ao^^ 'to": the Gontractor; :during the

State.

.detcriiiiiics\tb^ of'BaJfeult;
shali'flcvei'be.paid;to^thc;6oh
8;2.3', ̂ ve thei.^ontrac^r a.\^ttea notiw^
DeifauJt^and set ofP'agaih^iMiy;bACT\b!b,ljgati^^^ State may
owe to the.Gontracti^r^any'.d^^gis; the'State-suffer by reason of
any Eyfftt
8;2.4.gi^.^:6dQQtati^ a:wHt^
Pefoi^- treat Ac AgyeemttBt as :bri^o^.4; terpoi^tc' the.
^greenicn,tandj)ursue aay of at-iawor 9^-
bo^
8.3i. No-failureby the Stete to.cnfbrce.anyprovisipp tiw
any Eyetii ofpcfal^t.^l^ A deemed of its tightsHyith
tegahi Id .EVept of De£n^. or.ony stittctiurai E^t . of
pefaiyt -No e:q>reS5iaihire to.cnfoice any Ev^pf PeC^^
be.decmed of ̂  right of the Stale to onforec.tjicb oh^
all ofthe prevjSjdns.ha-TOf upo further or othcr;Ev?ehl of
Defeulf .'oh' ih'o.part of thc'^Gontractor..

9. TERMXNA-npN.^
9:1 Nbtvrithstaridihg parag^ the; State may, at its .sole
diiscreUon, termmate the Agreement fohany Teason,-.in'whole or
in part, by tlnity f30)>days,;^ttra^^^ the i Contractor that
the Siatcis.exercising its optipn to terTninate.the. Agreement;
9^2 In the event of ah'«uly "tarinmatio this Agreement ,for
any reason other than the- .cbmplctiori-of the Scxviccs, the.
Cbntracioir Shalji at: thej State's; discretion,- deliver to the
Cohtracting Officer;moi latCTiKmi.fiflccn (•15).days;^ier-ihe.dale
of lermihatibn, ;a report. C*Tertjnnation 'Report") .describing; in
detail.all Services.performed, arid: the contract price earned, to
and ineludihg the daitc dftcrihinalibri.. Thb iprtn^ object matter^
conierit, and number of copies- of the. "teniupaiion Report shall
be idcnlicai to those of any Finai Rcpbrt-dcwribed in the attached
EXHIBITS. In addiiion, at.ihe State'sdiscreiibni the Contractor
shall, within 15 days of notice of early lertninalibh, develop and

Page

submit to the State a Transition Plan for services' under the
Agreement

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION;
10.1 As used in this Agrccmcnj:,;the word "data',' shall.iheari all
informaliori arid things developed or obtained durmg the
pcrformirnce of^ or acquired or developed by reason of this
Agyccmbrit, inciudmg, but nqt;Unnt^ aU studies^ report^
fUfcs, foiinulac, siirvcys, maps, chai^ sound itikt'rdingSi video
iitcordibg^ pictorial reproductions^ dra^ngs, analyses, gr^hic
representations, computer'progrimSj comp.mcr.prteiouts, notes,
Ictter5>'infeinoranda; papers, and docomtolSi-'all'whether,
finished orunfinished.
lOi-Aildata and-anypropeity which rhas'.been-recdved.from
the, Siate.pr.pur^ased with pmyidqd. fof ptifpb^
undjESr-d^-Agr^^ shalli bc-thfeprpp^c^' ofihe Shiie,;a!od
sbjdl be'retutn^ to the .'Stafe upph b? ffp.bn ttdniiiiation
pftiris:Agj(e^
VC) J G^riCdenrial^ofdata shaU be:gp"v^edlhy^^
•chapter 9iVa or .other coasting law.,. Disclosure .of daft'i;^^
pridrwitfeh'^proyal of State.

ll.OQriiT^^QR'S I^LAT^ ijhl^e;
•pcrfdriiiahce of this Agrccm^ the Cbntraclor-.iis iii:.^_r^p:ecte
■an. ihthjpehdeht .coht^tori a^- is, ;nei^er. :an ^afent .'apf;
;cmplb)^ .pf-;thc;.State,. Cbhhabtor rioif ai^. b'fats;
oi^cdfs, empipyice^ agqiits". pf-mere^crs shafl'havb^^^ri^ to
bind-Uae;State.;pf r©cciye;ahyb«iicfi^-'wqrkers-c^
other- cmblumeutslpipvidcd by mp Stete:to..ils.cmplbyee5;;

12: A5SIGNMENT/DELE0^0N/SlpCtihl^^
12.1 TheConkactpr.:^tiai-hbf^ pr'.bther^e transfer any
in'terest in.this Agreemerif-without the.prior v^rTttenmoticCj'which.
shall be;piovided. to :tKci State .at lc^ fifteen (15) d^
the assigtioteh^ iUid-a.writtbti. cphscnt of the Slate. Forpu^sfes
of this- pWagrtph, a Change of Cpntipl shall cohstittife;
assignment "Cbimge :6f: Cbh.lrpr' means; (a)' -merger,.
:cpnsc)lid9tibn,-or:a transactiqh.pr sotcs pf.f^at^ transactions';in.
which'a third party, togcthtf with. i6 ^halWi'becomes' the,
^ect; or indirect, owner, of fifty, .percent (50%);'pr impre of the
yotmg shares: or sitoUar :mteibs.t^ of combirted'voting.pp^bf of the Contractor, .or.(b) the sale, bf aUbf.subs^^
of the assets of thc.Conlraclorv:.
12'2 None of the Services -shall .bci .subcp.htracted' h^ the
epriifa.ctpr wiihput;prior written notice.mid.cori^ht bf.|he State.
The S.tate'is entitled to.copies of all;subcbntiracts and.a^igQin
agreements and shall not be bound by any provirioris;ebritained
in a.subpoutrdct or an assignment agreement tb:.\vhich it is npl.a
party.

13. INDEMNIFICATiQN. Unless.otherwise exempted.by law,
.the Contractor shall mdemni^ and hold harmless the State, its
officers and employees, froni and against any and 'all claims,
liabilities and costs for any personal injury or property damages,
patent of copyright inffingemeni, or othcr claims asserted against
the Stale, its olficers or employees, which arise out of (of vyhich
may be claimed to arise out oO the acts or omission of the
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Contractor, or subcontractors, including but not limited to the
negligence, reckless or intentional conduct. The State shall not
be liable for any costs incurred by the Cbntraclbr arising under,
this paragraph 13. Notwithstanding the.foregding, nothing herein
contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hereby reserved to the
State. This covenant in paragraph 13 ^all survive the
lerthinalipn of this Agreement.

M.mSURANCE.

14.1 The Cdniractpr shall, at. its .sole, expense, dbtab and
cphtinubusly' miEiiritain iii force; and sball' require any
stilKpntiactpr of assi^ee to 6btJun:and maintain-in force, the
following ihsufance;
14.1.1 corhrnefcial.gcneral liability insurance.-againstalTiclauiis
bfibodily injiuy,' death or.prppeiiy:damag^:in;amoimte prnpt
less:than $1,000,000 per.occuiTcnce:andv$2~p0p','00p, aggrc^tc
or excess; and
;14T.2.special cause; of loss.cover^c fonn coyermg'^pjopei^^
subject to-subpara^ph 10:2 herein, in an amoimt-npt j^.::man
80% of:tbe::whole:repiacement:value-o'fetliepj^iaty;j
1.4.2,The policics.described-m'^bpara'grap^^^^
on policy forms land ;cndprscmtnt$ apprby^ for usc inlt^e!^^^^
of New Hampshire'byr^evN/ii 'Dep'ar^
issued, by msurcrs licensed-in tteStateTqi.NbwHj^^

insurance, for aU.ii^ rbqi^d uhdgf^ ̂  A^^me"f(L.

in; block 1.9, or jh^- ofihw {succj^^, beftififate(s) of i^iuiincc
.;'hd'

later than .iCh i(ld): days, ̂ bf ]he'^i^i]^ date .of. dach
insuftocc pqlicy. T^e • c'ef^caie(s) pf msbfancc. an^
renewals thatpfshi^ibe'attecli^ and^^

. fcfefence..

IS, WpRKERS^C0MPENSATION.
15.1, By .sigiiing-this agfccmerit,-thc. Cpntfactor agrees, certifies
and wafra.nts that the Cpn^ctbf.is^m complianceiwilh or.exempf
ftprh, the. fequifemenls RSA chapter 281 ̂A/".ffforjfce77 ■
Comperisdiion").
15:2 To the exteut^ibe Contrac'tor is siibjer^ to thereqiiirements
of N,H. RSA .chapter .281-A; Contractor ̂ aUi maintain, and
require any ̂ bcoiioraclor ;or assignee to secure, and maintain,:
payment of Workers* Compcnsatibn in .connectioii'; with'
acbvitics wliich the person proposes to undertake pursuant to this
Agreement; The Contractor shall fumish.the: Coniracting-Gffibtt
identified in block 1.9, or his or.her successor, proofpf Wbfkem-^
Compensation in the manner described- in NiHI RSA chapter
281-A and any applicable .renewai(s); thereof; AVhich sh^l- be
attached; and are incorporated herein .by reference, The ;S.tate.
shall not be responsible -for payment of any Wb^kc^s^
Compensation .premiums or for any othcr.claim" or benefit fpf
Contractor, or any subcontractor or employee of Gpnbactdr,
which might arisel under applicable Stale of New Hanip^irc
Workers' Compensation laws .in connection with the.
performance of the Services under this Agreement.

16. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the lime
of mailing by certified mail, postage prepaid, in a United States
Post Office addressed to the parties at the addresses given in
blocks 1.2 and 1.4, herein.

17. AMENDMENT. This Agreement may be amended, waived
or disch^ed only by an instrument in'writing'signed by the
parties hereto .and , only after, approv^ of .such, ameridifierit,-
waiver or discharge by the Gdvemor.and ̂ ccutive Gbuncil of'
the State bfNew Hampshire unless "no'suci'^prbval.is fequife'd
under the circumstances pursuant to State law,^fule bf pp.Iicyv.

18. tHOIGE PF JLAW AND FpRUivi. ̂
be gpyeined; interpreted and. cowmied;;;^Yaccpf^
laAyg of ;ihb State of-Ncw Hampshire; ̂.diis. bin^g and
inures Ip'ithe benefit of the p^es arid;.thcdf,f|^c^
md-i^signs;. The wofding used/in this Agiwi^Mf ̂
;chp.SOT by pafti« tp^^pii^ theifrraubi^\ih,teh^;Md^
;pf^oi^^cti.pn ̂ .oll .be applied; agwhsllbf m fw
./l^y .actions arising ;out of this Agrecchenf̂ ll bohrou^t and
'mintainedin New Hamp.sliire;Supcn6f
iexcluave.jii^

.X^ .G.ONFLIiCnNO TERMS;, In- .the event of'a conflict
vbptTveep P-37 form (as modified'. m:EXHiBrr

^d/br attachments and amendment thereof, dxe.terms.oifthe
Frij? (m modified in EXHIBIT. A) shall control.

20.- THnU> PARTIES. The parties hereto ;do' not ihtcrid' to
.benefit^ any thirdj parties and, fhis- .Agreement shall- ̂ nbt; be
.cprwlTueri lo ;confftr.;any such benefit.

21. HEADINGS^ 1'he headmgs throughout the Agjbctdent."^
for. reference purposes, only, and the words contained-th^ih
sliaiJ in no way be held to cxpiaini modify. amplify'or md in the
iiitcrpretatioiij.'construciioh or meaning of the.pfovdsions'bf tWs
Agreement.

22i SPEGiAL PROVISIONS: Additibnaj -or modiftnng
provisjoas set f<wh in the attached-EXHIBIT A a^e mpprppfated
herein by reference:-

23.- SEVElU^BlLiTVr in the ewpt any of the provision of this
Agreement ̂  held by a court .of competOTl jurisdiction lb he
cbnta^ to any sihte of fcdcrai.law, the remaining provisions of
this -Agrccment will remain in full force arid ,effect^

24.-; ENTIRE AGREEMENT; This Agreeriicnt, which may be
execiiicd ;in a nuriiber of cpunierpirtis; each; of Syhich shall be
de^cd- ah ofi^njal, constitutes the Mtirc 'agrecirierit and
und.ersiariding..between the parties, and. supersedes all prior,
agreements arid understandings with respect to the subjcct malter
hereof.

Paged of4
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EXHtBIT A

SPECIAL PROVISIONS

1. State of New Hampshire, Department of Administrative Services^ Commissioner's Office and
the Contractor agree that the document entitJed the State of New Hampshire, Form,Pr37
Standard Contract Agreement, jand'its terms and conditions, will be the control document
in the .event of conflicts in tenns between the contoct documents;

2. The State of New Hampshi^ Department of Administrative Servicesi Commissioner's;
Officeahd the Cohtrattor fiirthCT that the dckmmcnt.entitled "Kbrh Feity CUS)": Term's
and Condjtions*^ shall be incorporatcd for reference to:this agreement; with the exception
of ScGtiph n:'^G.byaTimg I^>^' as'Eidnbit D-

3. korri FerrvYUSL Geiheral Terml-and Conditions M6dlfic6ti6ns

.Ja/licp^es a^w;to.thej6Up\vmg;fcplaccmra^ ^e]ihs.'.md:
Conditions on'Indemm^v^

3.^1, Sc^pn sccflon 8 ydth-the fbliow^
3aTa. -^orhFeify(US) hereby disclaims any liability with-regard to-Client's,its:
affiflatcs Of any;tMrdpar^ (H^.lb;^e cpi^cnf
MatffldblsVKbinTeii^^Sj.also hereby.disclaims.Uability with regard to Client'is •
decisiph-tp hhe, not tp.hir^ taminate en^loy^ of or take-any other
cn^ibymcnt'acflbilvdthJre^rdfb anyoihdiyiduaiidehtified, cvaluated,:ass.esse^^
ipT coached by ;Kp

4. State of New &mps^ Fbrm;P^3<7; Stand'ard>Cbntract^greem,(^^^
4.ay 5lite jStatp ofif*iew?Haihpshin^ p
CbrnhnOTOner's OfBcc, acrid the Cohh^Pr,.agree to modify/the-fpllowing paragaphs of
the Pr37";<;phtiaa dp:c^^

4a.i 13.1iideiiuiificatiph^
4a\la^ Cohtrac^bf "v^', al itscexpehsej.ihdanhifyijdefeh Mve State harmless against
any claiins (mcludingiattomey's fe^) resulfing-^m persoM injury or deat^ to persons
^d:dainage to tto^Blc;pcfsony piop^^ (md^ propcrtyX caused, m.-wholc or
inpart, by the acts or omissions of.Contractororitspersonnel'under tWs Agreemcrit. Except
as stt, fprth abpye, jh riO- eyent 'sh^. cithCT'pa^ be liable tp the pftcr party for apy
consequaitiaI,. indd'ental, Indirect^ punitive or special damages of any kind .whatsoevcror
for. loss; of reyqiu& prpirofits.

4a.lB 14. insurance; Section 14.1; 2 is deleted;

Contractor Initials:

Date::
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EXHIBIT B

Kbm Fei^ (US) sh^ provide; to the; state at the request of the Department of Administrative
Services ihe consulting scnnc«:forun,classifi cniploye(»;^;listeicl;bdqw on an as needed basis Uirpuglvoui
"the durati.ohhfthis 'a^eerricht.

>  iReyicwihg joh.docura ^bmittedhy the Corrahissibher to deiermiine the.p'rbpci;
placement-in the Unclassified Pay.Pl^ for the^State of-New Hampshire of positions and
irifdnhihg. the Gbmnii^ibher in' writmg of the "letter Grade"; determination..

:> Eyaluatmg jdbs;using the.prppn methq'd of job;evalu,atipn as the fin^ arbitcr bii
Job evaluation reviews:-

> Prb^dihg'cbii^eh^tidh dhta a"s:iie^ed-.as"fiie.fihal aibiter oh a^^s-

>. •:

>- 3?rpyidmg:adYice'tb:.t^^^^ D^arto^tbfAdiiumshhtiv
on

.Pr6vidmg;advichtbthe;Conimissioncr; Dcpaitochtnf Adinmistrative Serviccs/desi^ee
on the adnuni^ of ffie pl^: for
thc"uhclas^ed-«^

Teims of Cbntractj;

Tlic cohtract-^ih effwtive with;the ap^ j^^tiye^Cpuricil fbrthe
period.of July. 1, 2021 -through June 30/2024; with thexonsentbf.both parties.

Contractor Initials:

Date:
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EXHIBIT C

CONTRACT PRICE, METHOD OF PAYiMENT AND TERMS OF PAYMENT

1, The Contractor shall receive an amount not ta exceed $39,000 in exchange for providing
services as described in EXHIBIT B, detailed as follows:

la. Professional fees for services as-descn^sdJin-'EJCHZBITB shall not exceed.$34,822:

lb. Administrative FeesTor servaces'^ describe B shall not exceed $4,178:

_2.. The State's obhgadon to c^mpen^tc ̂  ri^bume thcCo^ shall
not; exce^'the price linutatioh in form'Pr37 section 1.8;-

fipaj payment foriser^^/wilibe.madfe.TOthm-thi^
requii^ services .to the D^artmenf of Adkuito made.
Pi? Gontractor's a^l^.rwttyabic..ad&^:^ the State of
Ni^'.Hampshixe.

Contractor Initials;

Date:
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-T KORN FERRY

SHORT FORM AGREEMENT

This Short Form Agreement (the 'Agreemert") dated FebnuarV 17. 2021 (the. "Effective. Date"),
is between Korn Ferry (US) ("Kofn Feiry") and the State of New Hampshire ("Client'). The attached
General Terms and .C^ditlpris are; incorporate Into this Agreerrieht by reference.

Project Overview.

Kom Ferry will provide Client with job ̂ aluahoniserTnc^ for lip (p elghty'(80)'Mlected positions' during
the term of,this agreemenL

Protect Details.
KomFerirywill utilize its proprietary.jpbevaluatlon methodology to measure the job coritent of specific
Jobs.- ̂ Client wSI provide appropriate jdb.documentatlbn'for.epch requested jobiey^uatioa. lf--a:pHorie
interview is recjuired;.pripr't6; or aftefi any jpb, evaiuaUdn',. It wOJ couht'^ •the;;eqlriyalerit 'of ariblK^
eVatotibh.

RtoiectTerm.

The terrh of this^agreement ls three (3) years from the-dale 6f:executlon of;the agreement;

Ddliverables;

•Kdrn-:Ferry;vwll pro,>^de, Client evaluation; raliona!a"^d in a
fpnTialJettef;

THIS AGREEMENT DOES NOT INCLUDE A LICENSE TO, KORN FERRY'S INTELLECTUAL
PROPERTY. USE OF KORN FERRVT^ INTELLECTUAL PROPERW REGiDTRES'Tft
OF ASEPARATEjINTEIX LI^NSEA^REEf^E^

Professional Fees; Expenses and Taxes.-
>■ Professional fees for therServices.are.;$34.822i AU prdfesslbnal'fees are noh^r^ihgeht\aod

nothrelundabld uhtera:spedficalfY;s^^ othei^seilri .'thleA^ebment^ An>adm
equal to 12% of the-pfQfesSpffej b'd charged: ihe total fees'will be
:$34i8^ for profi^sjpnaifedspius $4,178 fbrtheadrhlhisti^iw^ of ^9,d6o.

•  Iheiadmihisliative is charged fon
Indirecicosts incurred by-llhe firm^that.suppoif Ure advisory process;

- .Compliance costsTorregulatbry requirements arp'uhd.data prh^cy.and i^ber secufily:{and
- Phgbjrig engagerh'ehtra.lated adminlstratiyei rasean^^ derical.suppbrt.

•  r>^y;;direct out<)fTp(^et,expenses- lhc!uding trav^.-lociglngi.and express mail vare;addllional
and will be included ininvolces..

Invoices will be sertt to the fbitowfiiiq addresS:

-Orgarirzalioh:. . ' State of NeW'Hampshire; OepL of-Adminiatrative Services
AddriesS: _ . , •25 Capitol StreeL RobilTi120,
Address: concord. NH, 0330.1
Altn (Narrie.ntle)* Joe Bouchard, Assl^anl Commissioner

■Email; Phone: ioseoh.bouchardiaWas.hh.qbv: 603r271r1401

Accounts Payable Contact:

Organlzatibh: State of NevV Hambshife. Depl. of Administrative Services.
Address: 25 Capitol Street, Room 120 . . .
Actdress: Concord. NH 03301.
Attn (Name, Title): Joe Bouchard. Assistant Commissioner
Email, Phone: ioseoh.bouchardrS)das.nh.aov: 603-271-1401

V3.0707201S CONFIDt-NTIAI. Page 1 ol 5



-< KORN FERRY

Purchase Order Number (Check the appropriate box):

Q PC Number required on invoice. PO#

^ P.O. Number hot required on invoice.

Accepted by;:

STATE OF NEW HAMPSHIRE

By;.

Name: Ja^ph B. Bouchard

Tltld: AdmihiistratiYe Services

■ Assistarit Gbmmisslbrier

Date:: .. March'^..2021.

CONFIDENTIAL

KORN FERRY (US)

By:

Name:

Title:

Bill Reigel. .

.'Client Partner

Date;; Fisbruarv 17.2021

Page 2 of $



H" KORN FERRY

GENERAL TERMS AND CONDmONS

1. Korn Feriy*s Responsibilities. Korn
Ferry will perform the Services in a cornpetent and
professional manner and In .accordance with
generally acceptable industry standards. Korn
Ferry may rempye and; replape,. any of- its
/e^rces perfdrtriirig" the. Serti.be^ any resource
rerridyed will be- replaced by a re^urce .pfi
comparable training and experience.

2. Clientls Responsibilities. Ciierit. will
timely proyide^Kpm.FeriV with; Ihe'dQCwrnenlation,
tnformatidn, access: to ite perspnin'ej ;ahd the
cppperatjon, Komi Ferry reasonably requires, to
:pro^de the iServlcesi Glient will'':not use: the.
Seryices.iNew. Materials (defined below), or Kbm-
Feriy' Materials the sole-source for- any
cmpldynferit. racUpn. relatirQ ^td ariy of
enrployees or candidates.

3. Taxes.

a. GDentwill bere^onsiblefbraHapplicable
ta^es Cexdudirig daxes Imposed bn Kpmi F.eh^S'
,neL ihcpme); Impdsed. by; any taxihg: or
gpvemmentel aij^ri^, whether designated as,
vaiueradded;(VA% salesi use,- or odier islmtiar
taxes, indudihg any. penalties.or interest thereon
(t6gem,er-'''Tirah^ctlph Taxes')! how^ In effect,'pr
h'erMfief imposed or basediuppn .or resulting .from

:.tKe. .arising, pursuant to' ;tKis Agreem.enL :lf
CneritTis exempt frorn; transat^n Taxesi Client:
must Inform. Kom Ferry, of. ifts ©xempUbn. and.
provide to Korn •Ferify .complete, arid proper
documentatipri avidericirig^tha exemphph..

b'; if Client Is' required by appltcable law ..to
deduct or wthhold taxes'from any payment due:to
Kom 'Ferry,;.CIient,will: (i) vnthhold the legally
jequified amburit, ifrbrri .payment;' .(0) .remit thd
withheld tax Id the. applicable'taxing authprity ahd
(iii) within si>dy ,(^) days':o.f payment, d^eiiyer ito
Kom Ferry oflginaT documantatlon or a certified
copy. evidencir>g .remittance of .withheld: tax If
Gliehl '.dpes hot priDyide evidence, of payment of
withheld taxes,'Glieht wHI reim.bu^
:the tax withheld from payrhent to Kdiri- Ferry.
Ciierit will comply with all applicable law. indudihg
income tax treaties and protocols, in .determining
•the amount of tax to. withhpld.

4;. Represehtatipns and Warranties. Each
party represents;arid warrants that; (a) H is duly
organized and: validly.existing under the laws of
the jurisdiction of its incorporation or organization,
and has full power and authority to perform all of
its obligations under this Agreement; (b) the
person executing this Agreernent on its t^half.is
authorized and empowered to bind the party to
this Agreement; and (c) it will cornply with all
applicable laws in connection with this Agreement.
KORN FERRY DISCLAIMS ALL OTHER

REPRESENTATIONS AND WARRANTIES,

CONHIDSNTIAL

WHETHER EXPRESS OR IMPLIED, INCLUDING
WARRANTIES OF MERCHANTABILITY AND

FITNESS FOR A PARTICULAR PURPOSE.

s: tntellectuai Property.

a. Client retains ownership, of all materials,
and the intellectual property rights in those
materials, provided to Kom Fehry by of on behalf
of Client ('Client Materials'). Subject to. Section
5.b.; Client will also o\m copies of repprte and
analyses Kom Ferry deDvers to Client under this
. Agreement ("N w Materials')., Client may use the
New Materials in the fbrih provided for its ihtefhal
purposes, only; Cli.ent rriay:.n6t! use the New
Materiais; for any bthef purpose ibr pefrnit arty
biher po^pn; ftrrn or entity 4o use the 'Nev/
Materials:

b. ' The.; peifoimancei .of the: Services: land
cre'aUbri bf:the:New Materials-will :requlre theTuse
Of Kom" FeiTyls'rhatefiajs arid. nne^c^.olpg|es.;th.al
are.conader^ proprietary,,-cppyri^ti patbnC.'and
'irade secret materials CKofn^Feny :Materials').
Kom Ferry Materials 'Include; methodologies,
preexisting' programs, ia^ifierits, friodels,
proprietary IrifpirmaUpri, patents, ..registered ;ahb
unreglstei^.; fradefn^s', trade .namesi trade
sccre^ -copyrighte, prplotypes, InventlortSi
algorithms, designs; compilations,, computer
software pfrbgf^s, tools;, databases, leyaluatibri
:guld^,, heppirt fpriri§, ..^ori guides', .scoring
.'ajgpritams, sooring (ns^ctipns; !si»r!rig .spfNyafe
and norms. Kom Ferry, rnay cu^oml^^ rnodj^,
franslate, orexpand Kom Ferry Materials to apply
,tbj Clieht's. 'ufilque.' 'req'uifemefits (cbllectlv.eiy, a
'Gustoirii^tibh'). Ariy QJ^bmlzatiph. .will be
Kprri Ferry Materiais.-
c: If a CustomlitaUPn; includes .Client
Materials, "Client grants to Kom: Ferry a non;^
exclusrve^ limited, non-transferable license to .use
the .Client ,Material.s .solejy iir cpnriectjpri with, the
Cystomi^tiofi'. piieht represents .-arid: wan^ta
thai ifhas ail the necessary, riphta to include the.
.ClientMaterials in the Customization,

di. Kom Ferry owns Kbm Ferry Materials at
all tirnes. Kbfri' Ferry reserves :ali: rights not
expressly granted 'under.' this. Agf^meht
Upends :tp! .Kbrn: Ferry .Materials must be
prpcured through .a separate license agreement
this Agreement will not be construed as a license
to copy, modify, create 'derTvative: work's from,
publish, disclose ;Pr otherwise: u^ Kom Ferry
Materials..
e. Ciient, vvlll not 'dpwnlpa'd, copy,- publish,-
disclose,.create derivat'iVe works of, disassemble,
decompile or otherwise attempt to reverse
engineer Korn Fprry Materials, nor will Client
permit any other person to do so. Client will be
liable for all violations of these restrictions by its
employees, subcontractors, or agents.

6. Confidential Information.

Payo 'i of r>



H KORN FERRY

a. One party ("Discloser") may disclose
Confidential Information to the other party
("Recipient") in connection with this Agreerhent
"Confidential Information" means all oral or written
irifoimation concerning a parly, including the
party's busmeiss arid business activities (past,
pr^ent and future), financial inforfnation,
technical Infonrnatiprji custpmef In'fomiation.
Intellectual propertyi methodologies, ̂ rategidsi
plans, documents, drawings, designs, tools,
rhpdeis, inventions, and patent, disdbsures,
whether or not marked,as "confidential," that hiay
be obtained frorn any soured as a resulti of this
Agreement. Confidential inforinatlon does not
Iridude Iriformationyi technical data,: or kno^-ho\w
Uiiat;, (I). Is: or b.^dhries a .matter of public.
kh;^c^e"^e thipijgh: hp^ :(&) vras.
lazily in gedpierifs: possession
pHori.tb Its receipt i^m;pisclpser;i^^^^
di^bsed to Recipient by. anotherperson without;
re^cfi9h|.(iy); Recipient Ihdepehdendyr d^
.yp^bul; .use of- pis'clo'^r?s; Cphfidential.
|rifoi7nationipr(vj' blscipser approves in. wntirig' f^^
release.

b. Recipient will' not use. any .Confidential
Jnfpj]fhatibh;;it: frorn DlsclPser fon'any,
pUrpp0 qther thaji Ib .petrpini :.lts .bbllgalipns
urider-^te'Agreeme^^^ RedpJept vyill-nbt displb.^
any Oi^oser Cbrifideritiai IrrfpiTOatipn tpj ;lhlr^
pafUes..bn tO'.its .ernployees, other'than em^oyees
pr tfili^i;' parties. >vhb are' repiiii^ .to. have ifiie
.Gbnfidpntij^' jnfpmiatlon to ppifpiTh dbliyatidhs
Under .^|s Agreement and whip are' bound By
confidentiant^ terms sub^hfially [dmflar to tho^
iri^lhls Sectlbh 6. Recipient and Disdoser will eadi
be; respphpib.le for any breach of this Agreement
by Its represehtatlyes. ;,Re<:3pient' will protect,
Confidentlarinforniatipn frpfn di^pspre to othPi^
using the. same degree: of care it uses to protect;
its cRyn;ConfidenUal,lnformationi but in any.case no
le^. .than, a. cp.mmerctally reasbhable degree of
care'; .if Recipient Is.required by.law, regulations,
or court: order to disclose any of piscJosei^s
Cohfidehtial Information, Recipient, ..v^here iegaily

.allbw.ed, vyill •promptly notify biscloser in writing
pri.bf IP making any disclosure.. Discloser may; at
Its sole ;expense, sepk a prp,tectiye,:prd.ef br other

. appropriate remedy from.the prpper authority.

c. Upon request, Recipient will destroy
pisclosef's Corifidential Information in its
possessjon, but Redpiehl may: (i) retain cbpie.s.bf
Confidentjarinformatipn that It is required to.retain
by law,or regulation; (ii) retain copies of its work
product that contain Confidential information for
archival putpbses or to defend.'its work product;
and (iii) store copies made as part of routine back
up of its information technology systems but the
Confidential Information must continue to be

handled in accordance with this Section 6.

CONFIDENTIAL

7. Raw. Data. Kpm Ferry wHl not di^ose to
Client the raw datai. including personal
information, :Korn Ferry coliects in providing the
Services; and upon which the New Materials will
be. based, (^e 'Raw Data'). Kprri Feiry will use
Raw Data to provide lhe:Services and as specified
in this Agreement. Raw Data will be handled and
used in accbfdahce withi Kom Ferry.'is :Gldbal
Privacy Pblicy,.which ls\ayeilable bh.Kqm.Fef^
website ;ahd ipcbrpbraied into this. Agt;eefneril; by
reference. Korn^FenY rnay archive^^a^ use the
Raw Data for research, sfrjdies, deveiopment.
benchmarking',; stati^lcs; anaf)^lcs, :and' to
deyelbpi IrnproyeV arid,: ienhahce Kbfri: Fefry,!s
products and seiy.ipes)
8:- !lhdemr^i^^.o;hi: ;i^bri?! iFerryv. hereby
discieimsiany iiablil^vwith:regard.^)to
bse' bf Client' Materialsr.or Client's, :its<affillates or-
any. •party'.Si H#®; dlsclo^ie, .cphterit- or'
:publicatlob.' 'pf, iMateriajs; .Kom: ̂Feniy;; (Its
parent, .affiliafesi and-'^Tr rê .ec![iye; dir^oie.
officers,; i parthersj .:ernpioyees^j :shareKoli3ere ;arid
.'ageh&i and their .re^ective' .successors' and
peaiiittedi b^'gns, alsp-ihefe: by, disclaiin: liability,
yyjth:,regard; to Opf .tP ihlre.
terminate: employment Pf .or" Jq ta}ce/ any. 'pth.ej:
employment a^'bn ■wjiJ?;Tegart-to any. (ndiyidyai
idehtlfi.ed, .evattiat^, assessed, or coadi^; ;by,
Kbrri'Ferhf;
9. Llmftatipnsl tiablliftf:: N.EITyER
PARTY will B& liiABLE TO AKiY PARTV' irbR
ANNf^ iNDIRFeT:. SPECIAL, ''^MPLAR^.-
CONSEQUENTlAi:, PUNITIVE. OR iNCIDENtAL
DAMAGES OF: ANY TYPE. INCLUDING LOST
piROFits QiR ;busine9s i^rruptIon,
RELATING TO Ti^lS AbREEMEiW; KOrN
FERRY^S maximum; TOTAL 'LlABltiTY
RELATING TO THIS .-AGREEMENT IS'LIMITED
TO tHE FEES PAID OR.PAYABLE BY CLIENf
to kORN FERRY dNbER-%IS AGREEMENt..
THIS' s'EgTion appues: reGai^less or
THE LEGAL THEORVASSERtED AND EVEN IP
THE PARTY KNO.WS.THAT THESE DAMAGES
MIGHT OCCUR;

10. Assignment ^NeiUier paj^ may iseilv
assign, or .transferthis "Agreemenl in whole or in
pah. without .the other party's .written consenl,
except;rib 'consent ;is febulfed if. the assigrirherit:
(a) iresults 'frbm the ,assighbr*s merger,
consolidation, spinroffi Spllt^iff or acquisition, biit
the assignment must be Bmited'to: the-assignor's
sufyiypr, .subsidiary or succe^or; .or (b) is to an
affiliate icapabib .of perforniipg the .assignor's
duties and obligations u.ndef this Agreement.
Subject to the foregpirig. this'Agreement \yi.ll inure
to the benefit of.and will be binding upon Kom
Ferry. Client and."their respective successors and
permitted assigns'.

11. Governing Law. This Agreement;Will in
all respects be governed by and construed in
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KORN FERRY

accordance wilh the laws pf the State of New
Hampshire, excluding any choice of law
provisions and without effect to principles of
conflicts of law. regardless of the.place of making
or perfpfmahce.. The. parties 'disclaim the
applicability, of the.United Nations' Convention on
!lhe International Sale.of Goods.

12- Nonwaiver; Neither party's failure at any
itime to. enforce, any of* the provisions of, or any
.right of: remedy available., to it- under, this
Agreement or at law or In^Oity, Ortp exei^^
ppUpn: proyidedi -vvill' con^tUte: a vraiyer of that
provision, right, remedy or bpUon or in any way
affect the yalidlfy'Of;thls Agreement Blher partys
Waiver'Of ah'y\default by pilher party will hot be
deemi^ja-.cphti^
;to th"e;;In;^ricejo 'direded,

13. Severability; Inierprdfatlbn; Every
;provislon of this;^reementiw!II be construed, to
the e>rtefrt:po.^lbfe;'tO'b6.yandiarid 'e^ If
:ahy,-'p;rty '.Of'th^^ h'eld:by:'a lopurt
of •'coWpeterit.^^ (hyalldi: Iliegaj; or
'o^erwi'^: unenfefoeabf^ pi^^pn will: ,be
[deemed- severMv this .&greemeri^ and all
.othef'pfbNrislonswfllfreffialhlhfuilfo^

14- fJ.pThIrd Pa^BJepeficia^Bights This
Agrpement rs;npj fe.be>fcf jhe"b^
any/.person omer than:^ent and kom Ferryi: No
other- _person. Includihg. .any .candidates or
iprdspe^e: ̂hdld^es; Will: Be .coiS^dered third
;pp]W:b€^$nc|a>fe's.'p c^'pJhe.rWffP.bntiUed to. ah
.rights of ;^;efits: arlWhO if? 'Obh.hbt^pn wlth^ this
Agreenie.nt,

is. Force- Majeure.. With the^exception of a
rpar^s-.bbilgatibh'^tb'frt^ke'lpayrheh
to the d.lhbf paffy.^nerther be cdnsid.ef!^
,tp .be iri';deteyjt,as ofits d.b.fay Orfallure to
peiforrn its obligations under Agreement when
the delay^or fadiire aiiSes-out-of-causes-beyond
th^ partys fi^'^able cdhtfpL .Causes., rr^ay
.indude aofa Pf, Or .actS'Of th.e
;^te: or Uie 'QOyerniTie.ht In Ita; spyerelgn; or
contradtual capac^,- ^flres,. Woods; '.epidemics,
istrikes, and unusually severe weather; .In every
•ca^,:defay .or fenure to perfofrii rTiuM be-beyond
the reasOnabl.e coritrol of'and'vWlhout .the fault: pr
neglig^ce orth.e..party claiming, a ferra n^jeure
event tb excu^ its performance.

16. Trial Waiver.. Each party
irfevocabiywalves, to the;fullest:exteht permitted
by apRlicabie-law, any nght.it.rhay. have to a trial
:by jury in respect, tp apy dispute rela.t^ to this
Agreernent.

17. Entire Agreement; Conflicts. This
Agreement contains—the - entire -agreement
between the parties regarding the subject matter
hereof and supersedes any. prior representatioris,
advertisements, statements. proposals.

CONHOENTIAL

negotiations, discussions, understandings, or
agreements regarding the sarne subject matter.
The parties will not be bound by any
representation, promise, or condition not
expressly set forth in Ihi^ Agreement, including
any provision contained in any- Client purchase
order: Client has not been induced to eniier Into
this Agreemeril toy any representations or
statements, .oral or written, not- expressly
contalnied In this; Agreement. This Agreement
may not. be 'mOdined or 'amended; exwpt.'by a
writing sighed, by jhe p.afty. :agajnst .Whom the
same is sought to be enfOrcech.

18. Subprocessing. iCIient consenfa to; and;
•authorizes Korti Ferry's use of-subprocessofs,
Including Kom Feny Affiliate?, ih-cphnepUph'vh'lh.
the proyision-;pf to Sieryic^., ;Rrpce^in'g
airtiyiUiK maylnclijide'ap^ejK
handling or otherwise u^g Personai Data Kbm ,'
Ferry remains responsible for the work'and
laftlvitj^ of its.subpjpt^.'Kgfs.np sarfi.a^^tofit
kornlF^riy would.toe^,lla
.Services.; Kom Fern/jjstesponsib^^^
payments to Its subproceissprs. Kprn -Feiry.-has;
entered, into a written.agreemerit with'
.subpitocessors obntainihg .equivalent d^ta
piptecb'pri Obligations as:ln this'Agreement;. Ah;
toclusiye list of Kprin Feit/s cument;
subprocessors Is avaiiable:on i&.corpomte
websiteat-

HttE^J/^h":kb'frtfertv.<to1ft/0nVat^/subb1tfc^
df: The^publish'ed list Is
Agreement by refeferi^^^ CIieht;toaY. Subs<^^
for notiflcations of changes to subprpcessprs
through'Kom Ferry's corporate w^ato at
httbsi/AivWwJcPinrrterivtobi^

1,9; Mlsceljafieou?. No proyfsfph itlils
Agreement wiil be construed agalnsf or
Intetoreted ;to the: .disadvantage .of any party
becaXise that party- ha? .or Is deemecl. ;t6. Have,
drafted the pfoviaon. .All sfectiori' heading? and,
.captions are fpr toe parties- cphyeniehce pril^, are
not part.of the te:d, and will-not be deemed in any
way to :iirriit. or- aifect the. meariing of 'this,
j^reernent; When -used in :thls Adfeemerit,
•including' rheans "including wilhpul limltaUori;'
ThisiAgreernent may be ex^ute'd In ariy nurhber
of counterpart copies, each of which wiil be:
deemed an original, but which taken together
cOhsti.tute a .single instrument. Except as-
expressly provided In ih's Agreefn.erit-, alj
rerhedies aya.iiable^ to -eitoef; party Ifof breach: of
this Agreement, or at law or in equity. :are
cumulative and may be exercised concurrently or
separately. THose.sectlOris of this Agreement that
are Intended by their nature to survive terminalipn.
or expiration of this Agreement will survive.

S <if ."i



State of New Hampshire

Department of State

CERTIFICATE

I, William M. Gardner, Secretary of Stale of the State of New Hampshire, do hereby ccrtily that KORN/FER-RY

INTERNATIONAL is a Delaware Profit Corporation registered to do business in New Hampshire as KORN/FERRV

INTERNATIONAL INC. on September 12, 2018. 1 further ccrtily that all fees and documents required by the Secretary of State's

otfice have been received and is in good standing as far as this office is concerned.

Business ID; 803564

Certificate Number: 0005308431

O®

lA.

o

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be affixed

the Seal oflhe State of New Hampshire,

this 23rd day of March A.D. 2021.

William M. Gardner

Sccretar\' of State



H  KORN FERRY

CERTIFICATION OF AUTHORITY

I, Karen Opp, do hereby ccrtifj- that I am the cluh* appointed \'tcc President and Dcput)*
General Counsel of Kom Fcny, a Delaware Corporation, and its affiliates including Kom i'ciiy' (US)
(formerly Kom h'cny Hay Croup, inc.).

1 further certifi* that William Rcigcl is an Associate Client Partner for Kom Fcrty (L'S), and in
his capadt)' as Associate Client Farmer, Kir. Rdgcl is authorized to execute and sign the contract with
the State of Nets* Hampshire and continues to have authotit\* to bind Kom Fcm' (US) as long as he
holds the position of Associate Client Partner.

Dated: 25 March 2021

Vice President and

Karen Opp
ut>' General Counsel

NOTARY PUBLIC

On the < dav of March 2021, there appeared before mc, in Hcnncpin County,
Minncsc^ta, the forcsaid indh-idual who satisfactorily identified herself as Karen L. Opp, and
acknowledged that she executed this document indicated above.

In tinmcss thereof, I hereunto set mv hand and official scaL

JONATHAN RYAN EMRO
Notary PubHo-Mlnnesota

Uy Comminlon E)9lrM Jw) 91.2024 ,



ACORD CERTIFICATE OF LIABILITY INSURANCE
0AT6 (MM/OOrrrYY)

05/24/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ics) must have ADDITIONAL INSURED provisions or bo endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsemcnL A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

Marsh Risk & Insurance Services

CA License If0437153
633 W.Rfth Street Suite 1200
Los Angeles. OA 90071
Ann: LosAngeies.CertRaquesi@Marsh.com/F:212-9484)535

CN103004981 STNOGAL/WP-21-

CONTACT
NAME:

PHONE FAX
lArt: No e*iv rA«. noi:

E4IAIL
ADDRESS:

INSURERtS) AFFORDING COVERAGE NAica

INSURER A; Federal Insurance Comoany 20281

INSURED

Kom Ferry (US)
1900 Avenue of the Stars, Suite 2600
Los Angeles. OA 90067

INSURER B: National Union Rre Ins. Co. ol Pittsburoh. PA 19445

INSURER C : N/A N/A

INSURER D: AJU insurance Co 19399

INSURERE:

INSURER F:

COVERAGES CERTIFICATE NUMBER: LOS-00254799&4)1 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
LTR TYPE OF MSURANCE POLICY NUMBER

POUCY EFF
IMMmtVYYYYI

POLICY EXP
IMM/ODrrYYYI LIMITS 1

A X COMMERCIAL GEJiERAL LIABILITY

E 1 X [ OCCUR
35894292 04X)1/2021 04X)1/2022 EACH OCCURRENCE t  1.000,000

CLAIMS-MAI S  1,000.000

MED EXP (Ar>v one peraon) S  10,000

PERSONAL & AOV INJURY
S  1.000.000

GENV AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE ,  2,000.000

POLICY IjLl JECT ULI LOC
OTHER:

PRODUCTS • COMP/OP AGG S  2,000,000

Combined Total Agg S  10,000,000

A AUTOMOBILE LIABILITY 73556722 04ni/2021 04/01/2022 COMBINED SINGLE LIMIT
lEa acddenl)

S  1,000,000

ANY AUTO 800Q.Y INJURY (Per peraon) S

OWNED
AUTOS ONLY

HIRED
AUTOS ONLY

sc
AL
XEDULEO
rros
}NOWNED

n^OS ONLY

BOOLY INJURY (Per eeddent) s

X 1 X N(

AL

PROPERTY DAMAGE
(Per acddenl)

t

Hired Comp/Coa Ded: %  1,000

UMBRELLA LIAB

EXCESS UAB

OCCUR

CLAIMS-MADE

EACH OCCURRENCE s

AGGREIMTE s

1 nFn 1 1 REnrtNTiONi 1 s

8

D

WORKERS COMPENSATION

AND EMPLOYERS'UABILmr y/N
ANYPROPRlETOWPARTNER/EXECUnVE rm
OFFICERAIEMBEREXCLUDEO? N
(Mandatofy In NH) '
If yat. dMcrftM undtr
DESCRIPTION OF OPERATIONS below

N/A

WC025893702(AOS)

WC02S893703(CA)

03A)ir2021

03/01/2021

1

03fll/2022

03A1/2022

y PER OTH.
STATUTE ER

E.L. EACH ACCIDENT J  1,000,000

E.L. DISEASE - EA EMPLOYEE S  1,000,000

EL. DISEASE • POLICY UMIT S  1,000,000

A Property 35894292 04/01/2021 04^1/2022 Personal Property

Business Inc. w/ Extra Expense

5,000,000

5,000,000

DESCRIPTION OF OPERATIONS 1 LOCATIONS 1 VEHICLES (ACORD 101, AddlUon*! R«msHu Sch«4ul*. may ba attachad H mora apaca la raqubad)

Evidence Ol Insurance.

CERTIFICATE HOLDER CANCELLATION

State ol New Hampshire
Department of Administrative Services
25 Capitol Street
Concord. NH 03301

I

SHOULD ANY OF THE ABOVE DESCRIBED POUCIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

of Mtrah Risk & Insurance Services

Eric Chua ^ —

ACORD25 (2016/03)

<S> 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: CN103004981

/KCORCf

LOC Los Angeles

ADDITIONAL REMARKS SCHEDULE Page 2 of 2

AGENCY

Marsh Risk S Insurance Services

NAMED INSURED

Kom Ferry (US)
1900 Avenue o' Ihe Stars. Suite 2600
Los Angeles. CA 90067POUCY NUMBER

CARRIER NAIC CODE

EFFECTIVE DATE:

ADOmONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance

PROPERTY OeOUCTBLES:

$5,000 - Apples 10 39 coverages exc8p( B1 and EE

BUEE: 24 Houn

Other deductlbles may apply as per potcy terms and condlSons.

ACORD 101 (2008/01) <S>2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD


