¢ SHL Talent
§ Measurement
Order Form - Subscription

The Parties SHL Internal: APPROVAL as required
SHL Name & ]
Reglstered . .
Address (“SHL") SHL US Inc., 555 North Point Center East, Suite 800 {6th Flgor), Alpharetta, Legal
(A 30022, USA - a subsidiary of The Corporate Executive Board Comparny
(”CEB“)
Company Name & | County of San Luis Obispo, 1055 Monterey Street, Suite D250, San Luis Finance
Reglatered Obispo, CA 93408, USA {"County™)
Address Comm
{“County"} :
Other
Order Form Date August 8, 2014 PO#
i D D0126822
E;:;fgge} US Engiish | SHL Internal Ref#:
Opp 1D OppiB89780
Subsceription Period:
Subscription Start Date: Upon availability of assessment content on Select2Perform | Duration: | 12 months
system
Subseription Total Fee: $78,380. Currency. | US Dollars
b
Lo —
. 5 0
iy
Uniimited subscription as described below: ™~ £
7.0 —
—
Assessme 2P assassment system with access to the following assessments and/for solutions: . =
fart ——
San |uis Obispo County CEB configured solutions and Business Suite, Sales Suite, Confact Center Suite, Software Skills andfl k
Clericaf Skills VT
i
Subscription $79,380. annuaily Basis of F Number of full time employees: 2,500,
Fees:
Additional CANCELLATION:
Subscription Wilh the exception of termination by County for SHL's breach, atj Subscription Fees are non-canceiiable and non-refundable and County wiil be
Terms nvoiced upon execution of this Order Form, irespective of any terms in a Master Agreement. Counly warrants and represents that the Basie of
Faes sat out ahove is a materially accurate at he time of sighing this Order Form. County wilt provide prompt notice to SHL of
changing rircumstances (such as an acquisiion, merger, or & previously unknown significant increase in hiting needs) that would significanty akter
the pre-agreed Basis of Fees and the corresponding Subscription Fees for the Subscrption Period. If during the Subscription Period, SHL
determines the Basis of Fees fo be materially inaccurale, SHL reserves the right to terminate the Subscription for cause immediately on nolice to
County.
RENEWAL TERMS:
The Unfimited Subscription is automatically renewabile, annually on the anniversary of this Order Form. Counfy warrants and reprasants that the
Basis of Fees se! oul above is a good failh, best estimate of anlicipated usage during the Subscription Period as agreed with SHL. Counly will
provide prompt notice to SHL of changing circumstances (such as a previously unknown significant Increase in hiring needs) that would
gignificantly alter the pre-agreed Basis of Feas and the comesponding Subscription Fees for the next Subscription Period. SHL reserves the fight
to propose a rate increase not to exceed 3% annually, assuming no change o the Basis of Feas. A Change Order will be executed by County ang
SHL, dorumenting the annual product license amount for each renewal period. The County may exercise an oplion fo cancel an annual
Subscription ranewal by Informing SHL in waiting at least 30 days prior to explration for current term.
Products Services Product/Service Fees {exclusive of appllcable tax)
ordered / Fees
US0 - US Dollar
Paga 1
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. SHL Talent

“as more specifically defined in section 8.1 herein

Measurement
Order Form Cont.
SelectZPerform Subscription £79,380.
Assessment Systemn Set-up, ATS integration and iger Tralning $10,000

Professional Services
Behavioral Interview Training Program
*as more specifically defined in section 8.1 herein

$9,995 plus travel and expenses for trainer
in adherence to the County of San Luis
Obispo Travel Policy

TOTAL

$89,375

Jerms

SHL and the County agree to the terms and conditions set out in this Order Form including any attachments {*Order Form”) for all listed
Products and Services for use in the Termitory. This Order Form is subject to the SHL Temns of Business attachad which have been reviewed by
County, as it hereby acknowledges. If there is any conflict between the terms of TOB and this Order Form, the terms in this Order Form shalt
prevail. This Order Form replaces all prior agreements and any docurmnents betwaen SHL and the County regarding the provision of the Progucts

and Services specified in this Order Form.

Additional BILLING CONTACT §f reqquired): Tami Douglas-Schatz at tdougizs-schaiz@co slo ca us

Terms

INVOICING;
100% following execution of this Crder Form.

BILLING ADDRESES (if different from County address above): Same as above.

PAYMENT: Unless otherwise agreed In writing, payment for all Preducts and Services are due within 30 days from the date of
invoics. Invoices will be sent o County addrass above (unless otherwise specified in Master Agreement). ). The price is
exclusive of any value added, sales or other taxes which will be charged at the applicabla rate at the ime of invoics.

If so elected by its use for this Order Form, the Parties consent and agree to the use of glectronic signature tools, including without limitation

DrocuSign, for the purposes of glectronically signing the Order Form.

By signing this Order Form, the signatories represent that they have the authority to bind SHE and the County to its terms:

i’o(i?i[u}

CEB
<NAME>
<Status,

VAN

e AU
By: i L’ L / Date:
g
<NAME, TITLE>
paate (Mefdun
Uf ok Opeceisas
! Y

COUNTY OF SAN LUIS OBISPO
A Public Entity in the State of California
By: Date:

Chairperson, Board of Supervisors

ATTEST

Fage |2
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Order Form Cont.

Julie Rodewald
County Clerk-Recorder and Ex-Officio Clerk of the Board of Supervisors

By:

Dapufy Clerk

APPROVED AS TO FORM AND LEGAL EFFECT:

Ritz L. Nesl
County Counse!
By: Wrﬁww—’ Date: ﬁ’/f q /f’ "!{
Deputy CountyICounsei !
Page{3
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E SHL Talent
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Order Form Cont.

Statemnent of Work: Professional Services
This Statement of Work (“SOW"} is entered into between:
SHL US Inc. and the County of San Luis Obispo {(“County”).

1. PROJECT NAME: County of San Luis Obispo Integration and Interview Training
2. PROJECT SUMMARY:
The primary activities of this project (the “Project”) are as follows:

* Support integration with NeoGov ATS and the assessment solutions on the Select2Perform™
assessment system branded and configured for the County once NeoGov is implemented.

* Provide access 1o the off the shelf on-line Interview Expert training modules and supporting
classroom training.

+ Provide County access to assessment soluticns on the existing Select2Perform™ assessment
system cenfigured for County (branded site was set up as part of the former profect/SOW named
“Confirmatory Job Analysis and Assessment Solution implementation for Muitiple Roles / Job
Farnilies™).

3. PROJECT DESCRIPTION

In order to meet the Project objectives listed above, SHL will provide County with the following services:

a. Project Planning and Management

s Assemble SHL Project team.

« Conduct a Project kickoff call with County.

= Jointly plan Project with County, and develop a Project Plan. Review and
update Project Plan in regular Project status calls with County.

» Provide regular Project Management support services, including coordination
and tracking of Project activities, leading regular Project Status calis with
County, and providing Project-related information and decumentation to
County.

b. Integration Support

»  Provide ATS (NeoGov) with Application Programming Interface Integration
document (“APL").

« (Create and configure testing and production integration sites for County,

« Provide up to 30 hours of programming or development support on the
Select2Perform assessment system. Additional support tima can be scoped
separately, if desired, in a change order agreement.

« Support pre-release tesfing with ATS.

¢ Provide access to production integration site.

¢. Provide access to the Interview Expert Training

» Standard content will he made available for the two on-line training modules

» 1) Skills Coach and 2) Legal Coach

Page | 4
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E SHL Talent
i Measurement
Order Form Cont.
»  One full day in-person training for up to 20 people to supplement the two on-
line interview modules
¢ (Classroom training matertals
¢ Access 1o Interview Guide Builder {IGB) and standard i{GB content

4. COUNTY REQUIREMENTS AND RESPONSIBILITIES
County will provide the following to SHL:

» Communicate Project plans and status with all appropriate County personnel,

s  Assist in coordinating all Project activities involving County participants.

= Designate a County Project Manager (“County PM”) for this Project to whom all communications
concerning the day-to-day administration of the Project will be addressed.

» Assist in user acceptance testing and defining workflow between systems.

o How an assessment solution wilt be requested by the ATS {automaticaliy, after minimum-
qualifications, etc.};

o How candidates will raceive assessment solution;

o How assessment solution scores are dispiayed in the ATS system.

» The County PM will coordinate the Project on behalf of the County and will:

o Serve zs the interface between SHE and County resources responsible for activities associated
with this Project;

o Provide relevant County documentation and other materials to SHL as required under this
Project;

o Provide County rescurces who are knowledgeable about County’s existing system operations,
business goals, any established system performance measures for County, and who have the
authority to resolve issues regarding the execution of the Project;

o Manage the change order process on behalf of County.

County is responsible for completing the actions stated in section 4 and failure to perform its
responsibilities in a timely manner will impact the timeline and completion of the Project Deliverables.

w

PROECT PARAMETERS

s ATS partner agrees to integration methods as defined by SHL APt document.

«  Provide up to 30 hours of programming or development support on the Select2Perform assessment
system.

= County will be integrating one-sitting solutions.

+ Stand-alone tests will not be integrated; additional fees will apply if County desires the integration of
stand-alone tests.

¢ The timeline is partially dependent on the ATS partner since it is the primary interface where any
customization and programming witl occur. Timeline is also partially dependent on the County as
technical progressions are required within the County’s control.

* Any training required for administrators for the ATS system will be provided by the ATS. Since the
County's access to the assessment results will be through the ATS functionality, County will arrange
for this training directly with the ATS.

*  Any configuration or project fees and/or costs associated with the integration charged by the ATS
are outside the scope of this agreement and should be negotiated/agreed directly between the
County and the ATS vendor.

Fage |5
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s  All Project data collection procedures, Deliverables, and assessment soiution(s) will be provided in
US English only.

* Any test or system usage fees are covered in the licensing agreement or separate order form.

» Standard content will be made available for the two on-line training modules. Any modifications are
out of scope and can be priced separately.

» Standard content will be made available for IGB. Any modifications are out of scope and can be
priced separately.

s Direct assessment solutions access consistent with the test usage license or separate order form wili
be provided to County on the existing Select2Perform™ assessment system. A branded site set up
configured for County was part of the former project/SOW named “Confirmateory Job Analysis and
Assessment Solution Implementation for Multiple Roles / lob Families”.

» if desired, one phone based training up to 30-60 minutes on the use of the off the shelf IGB tools or
use of the off the shelf Interview Expert tool will be condusted by the CEB customer first group.

6. PROJECT DELIVERABLES

SHL will provide County with the following deliverables:

»  Integration testing support.

* Access to APl document.

« Access to testing and production integration sites.

s Provide access to the off the shelf on-line Interview Expert training modules and Interview Guide
Builder,

+ One full day in-person training for up to 10 people including training materials.

+ Provide assessment solutions access consistent with the test usage license or separate order form to
County on the existing Select2Perform™ assessment system.

County Acceptance of Project Deliverables:

For those Praject Deliverables that require County review and sign-off to be considered accepted by
County, SHL will request formal written acceptance from County upon submission of the Deliverable to
County. Uniess County notifies SHi in writing with details of any specific changes or defects in the
Deliverable within 10 days of submission of the Deliverable to County, the Deliverable will be deemed
accepted by County.

7. PROJECY PLAN

Following execution of this SOW, SHL and County will deveiop a mutually agreeable Project Plan that
will, among other things, alfocate responsibilities to each party and identify the components and
functionality of the programs or systems that wili be established through this Project (“Project Plan”).
The Project Plan witl include Project activities and timalines, key delivery dates and milestones, and SHL
and County responsibilities for each Project activity in accordance with the SOW and specifically sections
4, 5 and 6 of the SOW. in the event the Project Plan exceeds what is agreed in this SOW, the parties will
sign a Change Request to amend the SOW.

8. PROIECT FEES

8.1 Professional Fees

Paga |8
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Project Deliverables

Fees

Project management

$1500
{waived one time only)

One full day in-person training for up to 10 people tc supplement the two on-

line interview modules {not including travel fees see section 8.2) $9,995
Classroom training materials for up to 10 people

Provide access to the off the shelf on-line Interview Expert training modules

and Interview Guide Builder

integration testing support

Access to APl document 510,000
Access to testing and production integration sites

Up to 30 hours of programming or development support

Total 519,995
8.2 Direct Expenses

County agrees to reimburse SHL for reasonable out-of-packet expenses, including travel, lodging,
transportation, meals and supplies, incurred by SHL while performing the Services if pre-approved by
Courty in writing. These fees will be billed separately to County after travel is complete and wili follow

the County of San Luis Obispo Travel Guidelines.

9. AUTHORIZATION 1O PROCEED

This SOW, including all prices quoted, is valid for 30 days from the SOW date on Page 1. Signature on
the accompanying Order Form canstitutes acceptance of this SOW along with all exhibits, schedules and

attachments. This SOW is not valid without the corresponding Order Form.

Page{7
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SHL Talent
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SL Talent Measurement™ Terms of Business;

S Esbiliy
US 51 Unlimited Liabifity
Notiing i Urese terms wil axclude or fimit either party's fiabiity for {a) daath or parzonal injury caused by its
tagligence or (b} for fraud or fraudulent misrepressntation,
) . . 52 Consequential and other losses
Thaca terms agpiy o 1ha putchisa of SHL. Tatort Messurement products and servicss a5 stted it 8 coresponcing Heither pary wall be lishle for any of tho following lusses or damage fwhether o nat such Josses or
' damage were foreseen, direct, indirect fore&eeahle. knom of olhenvise): {I) lass of; profits {whether
SRR " acial or antickpated); revenue; snlfickated opt ; of goodwill; or (i) any
1 Disfinitauns and Intorpetation ' i -
N . _— indivect, special ar consequentiat loss o damage howsnever caused.
inthese terms, the fol waords have tha following meanings: )
*Agreement” meansmﬂ‘:lengagraament for SHL 10 s?lppry Productsg andior Services, incorporating these terms, Ta the extent aft or some partion ot the exclusion or fimitation of abilty is not aflowed by applicable
including the Product 2rg Sevicas Sthedule, and the o Hing Ordor: " ' 55 law, the p!zly's Hab{lﬂg;ls limited to the greatest exlent permitled by applicabie taw.
il SENVIaS STNBCU'S, 2 : imum Liability
Candidate” means any assessed individual fincluding & potential or axistng employae of Company); Subject " . . . . L
" 1 o . - te clauses 5.1 and 5.2, SHL's total aggregate liabifity arising ot of of in connection with the
C(é[éﬁ Group” means The Comorats Executive Board Sompany ("UER") and 31 wholly owned subsidiarles of performance o comemplated performance o tho A ent. (whethier for tort (inctuding regligence),
—t " . s as . Breach of Agreemant, breach of statutory duty or otherwise) will in no event exceed 120% of the price
Cl means the [ an Crder using this Agreement as defined in an Ordar; . . . i
o s mampcﬁ?my ats ::’ghmggpmdm andior Seniees To manage s oun infanal D916 OF payabie by Company i the 12 monith period mmedietely before the date of the evert givng rise
Homan rasources: s Company's claim.
"Order” means a wriien or verbal prder, which may be agreed in an alactronic mail, cansisting of a statemant of 6 Teemiustion
work, change request form, price addendum or other arder for Products andfor Services agreed hetwesn 6.1 o Cause
Company and SHL; y y . .
. ' A ) ) Eithar party may tarminala tha Agraement by writtsn notice with imadiate effectif the ather party:
om&fw“wﬁﬁ:::ﬁ SHL produces and provides b Company {f) on Candidates or (28 76Ul 1y pvomas or s ity ko beooms Insoivent, eritrs info administration, bankeugtey o compromises any dabs wih
H . creditors; or
“Product” means the SHI product SHL agrees to supply Company in an Order y o g -
warvice” means e sanripue sht agr:e?s ” suppiﬁpgump;warg an Order, beluding oniive and constllaney mfaterlaw brgagh%%lha Agresment and followlng written notice, fails to remedy such breach where it is capable
sanvices as further described in the Product andior Senvces Schadule; ) B 5.2 o hé:nrsr!:ltuengem-
e o local S Talent Moasurement st groing 96 ™ Eitrr paty may sminats the Agrasmant fox any rezson by prodng th ofter party wth a east 30 days prio
"SHL Pastner” means a company of indideal who purchases Products andior Senvices fom SHL ) o onatle ¢ 5 "1 1 ror G061 1 S ofany agread ML i of 2y agread subsarphon tom
the Company’s clients o manazge el temal human undar a p ing ag bwith SHL or (iijto Upon l;erminatiunméfﬂ’la Agreement for any reason:
usé with third parties or resel] solely a5 permitsd under section G of the Products and Senvices Schadule. (@ P " - .
. - . . P . the retationship betwean the parties and any tem ligenses granted under the Agreement wil cease;
Temitory" is as stated in the Ordar, of it lft blank then the Temitory is the counkry where Company is registared. ) any provislon which expressly or by implication s intanded to come intp or remain in force an or afier the
. . . . . . . ) termination of the Agresrment, will confinue it full force and sffact
s st e s el o, -y ot st SIS () v kv o e 5 o S 1 e
b 1 ne A : * * o date of tarmination; an
plal. WG of Wiiten” includes faxss or elzclionlc mal unless speciicall exclitad by e BES 1 81 1) axcapt n the evank o7 SHL's breach, 8l sums owing pursuantto an Order wil become dus subjecttois I,
: If Company tefminates under clause 6.2, Company will pay tha canceliaton charges specified in an Order or,
4 Basisof Agreorent under & statement of work, the faes baset on tha parcentage of work compleisd up Lo the date of lermination.
21 Entire Agresment -
Extopt for any mutual confidentiality agreaments in effect botwean the partias, the Agmamsnt sets out the entire ; 1 Duners mlf!t}:lz’g{fal Property Ownershi
agreemant bebisen the parbes relating 1o s subjsct matier and cverrides any prior o " Company wil at 2 fmes ramai e semer of including fntelectual £ hich Com
reprasentations and al other ks and condibons. The parties acknowladge that this Agreement has not been pany ain the gamer of any property (including fntellectual Property) which Campany
entorad into wholly of pary in taliance 01, nor hias €iher paty been given any warianly, staloment, prorise of E‘mx B o 1 focnoars, wil ot ol fimas main e Sclo owat af a prc-exiting ntelockal
” ; ; operty In Produ or Sarvices as wall as any Intalle reperty cruatsd or developsd In the course
- mprmnmg% b);ﬂ;e c:eﬂ}:é g;e on thatr bahalf, other than a2 asprassly sat outin iz Agraement. SHU's perfomnance of the Agreement. For the purposs of B Ag o, "inte { Property” includss any
When Company submits an ardar for products andor services it is d 4 an offer i purchass such Products ﬁgﬂﬁ;mi !usger:l‘id'lt'sf?cl m;??:;m%mﬁﬁm':e mmk diatjlgaslar:ahl,dﬂ;l; ;:gz'
andior Services subject to these temms. The Onder wil ba deemsd accoplod by SHL when SHL: i) sourtersigns istered desi her industriat or inlelisctud p iahts Subsistng Mroughasl By gwoﬂd hether or
such Order; {if) issues a writsn acknowledgament & Company, or (i) defvers the Products or performs the un:agrsmm mrr oncerﬁ! ustia ur]m ¢ d exte pmperly;;ge suasisang frougiedt he - HREMer o
Sardcas. Unless otherwise slated, a quotation o proposed order provided to Company for Produets andier notreg o !-ﬁpagrp(];.pzr;s’ [BNRWALS &11G BXERSONS 0} N8 Sam5.
23 Senvices is valit for a peried of 30 days fiom the date of the propesed order. Upon fult and final payment of SHL's feas, Company will acquire ownership of any Culpul Company may
. ) N . downioad, make coples, diskibute, modify and creale derivative works of any Output under this Agreement;
gﬁ;mj‘f}fg‘:@ﬁgmam d‘.’e?fa:?n:md:g’g de‘”egq“u“hi'zf;”‘g?;m g‘g‘gf‘;“& s andor | BrOvided et o umdoning inelectuel Propesty rights in e Ouput cmains tha propery of SHE o i lcensors.
Sonvices o Company, SHL wib have no fiabilly 1o Company whats failure of delay i 16 defivery of the Products f{:‘n’;ﬂ’m"?ﬂ;gﬁ‘gﬂ%ﬁpﬂ‘;ﬂﬂ;ﬁ:?ﬁﬁyﬂmmggm‘a' fioonss f&%ﬁgf’ﬁ?ﬁ;ﬁ:ﬁ?‘
andfor Services resulls from Company's of its agents zct, smission o delay, in providing such assistance, dass nol grant tho Gamgany any fights o, of o afy SHL Intflectual Propery,
. 13 License Gean
; 3 P and ‘;‘;Ié'l:m‘ {2} Whers Company Is a Dirsct Customer, SHL grants Company a nor-ransferable, non-exclusive Hicanse for the
" The price for Products andior Services i statst in he Order. The price is exclusive of any valus addod, salos or duration of this Agresmant to uss e Products andior Services solety {or Company’s intsimal Pumosss (provided
other s ich wil be chargad athe apaleae ot o e i of nvoice, SHL reserves the FGRUOWINIBN S L (o Sl or indlfoct develup composig prodc sndor serviees) and only i e
32 a dmuné:;}s;lf:es owed under & compleled Grdar are not paid by thelr dus date, ) Whers Camp_an:.r ig &n SHL Parner, SHI. grants Company a non. feratie, and non-oxcl license for the
Unless othawise agreed i wiiting, paymant for Products andfor Sendces is due without deduction, demand o ﬂ?ggiliﬂscwumﬁmﬁﬁﬁ iaéagigﬂo?srpoarrcapwﬁdaordmgm?‘;m?wur Servicss a5 an inlegral parl
set off or withholding within 30 days aftsr the date of the invoice. If Company is required o withhold tax on any ) are residentin thar':'?egrrnmy and P .
m;ﬁa‘ggg fﬂ”}y ;";Tp?ﬂfé“;m&ﬁ?u:&ﬁ:@' o SHL Tnﬂgﬁ':ioﬁ*ﬁ;ﬁ;‘;‘x‘;mﬁg {f) use the Produets andor Servizes oy for thei ntamal purposs (providad such intema use i nat to diecty
radiction of o the caniestation of of {1 delee against any kaxes. In the event of laa of ion-paynent, SHL Oh;‘;’d;e:iyfg‘;dbﬁlmgg"fgﬁ Ao SO, et sl or res ol s Procucts andor
may suspend the provisian of Prodiicls andlor Setvicss endior charge Company dofaul Intsrest starate of 15% o 1o oSO8 1 B BEEE Ol o e O e atie of i
per monlh accruing on a dally hasis fom the dus date for payment untl the dsts on which payment is made ard  , « " G:::’dancu and Wasraniy o ;
e o0sts in pursuing @ debt recovery procedurs. Failure 1o provids tha corroat biling infarmation on a1 Order 5 s acdier Sendoes gui o :
. Pl b - . " guida Company as fo the suitabiify and aptitide of Candldates as part of an gverall
:cry[uanng SHL. to cradit and re<nveics charges will ba sublect to a charge of up to $75.00 o its equivalent in focal vacadtmanl ar development procass. The OSput reprasants SHL's professinnal opinions bassd on information
Y. provided to SHL by, or on behatt of Company, 15 amployess and Candidates, together with any applicable
4 CGually aseassment Esponsa(s) ant must nat e relied opon as statements of fact or as te sole basis for amy
u ity Warranty employment related decisions. SHL does not recrsit or selact candidates and is nol operating as a racnitment
" SHL wamants that If Company demonshates et there is a defect I the Products, or the Senvices have notbeen  290n0% o i SHL respansible for the &uts or omissians of tha Compeny, induding but nat limé=d 10;
pertormed with reasenable ¢are and skill in aceordancs with good industry practica, then it witly: Gompanys' se!ecnon of SHL oels without 2 specrﬁc wm‘tan recommendation fiarm SHL and (i)} Gompany's use of
{a)  repair o make good such defaet at no charge to Company; of ) gHL tosts, it's nt:pnr:al?i:anﬂof Oulputov Its reseling decisions.
. ! any warrants Hat it witl:
(b)) replace such Products andfor re-perform such Senvices; or (i;’"ﬁot 0 - . -
. . ; py, reproduce, modify or adap, translate, dsassemble or, reverse enginder, create darivatve works
() o a i atod ok ok for such afiectad Produtts of Servioss.(Wareanty from, frame, mittor, republish, dewnload, display, transmi, of distribule & or any porion of Product andier
’ The Wamlydq;es not appy: Savices (a5 applicatds in any fom or media of by any maans, excapt as permitted under this Ag
{2} unless Company nofifies SHL in witng of the alisged dafect within 7 days of he e when Company discovess 07 mxﬁ“'ss;ﬁ:;”ﬁ':; u;xe,‘;"c"“fr g ﬁﬁﬁg}’mﬁm;ﬂgﬂm tat are ;:;,ﬂpc:dﬁ
the defect and in any évent within 1 month of the date of dalivery of SHL's Products andfer the dat of SHL's or confusingly similar to, Oxitput preparad by SHL, of otharwiss;
porformanca of Senvices; or {if) administer the Praducts andfor any Senviues (inchudi " ). | i
;i . ; i y Services (inchuding any reated materials), in compRants with all relsvant
{b} :‘1 mn;a:u;;esc:'l Efazmlr GS:F_&?{ adising fram withi! damags, Company's nagligence, misuse of altaration of Products $aws, procsdires or guidefines apalicabls in 16 Temitory of oherwise:
@ e bt m‘;m_ Products andfor Senvicss has not bean paid by the dus date for peyrment: or tiv} 4% the resulls appropriately, professionally, and in an ethical manner, paying due regard to applicable laws,
(d)  if Company cannot provide evidenoa of the daimed defect or problam such that SHL can reproduce the claimed o m gk‘;';‘f’?a'm in the testing process, ino teasons fo t2s6ng, an the broader context in which
43 defsct Sther Warranties {¥) ensure aach test edministratar has the pecessary competencies to cary out the tasting process and fhe
This express Watrarity s the only warranty given by SHL and is in lie of all other warranties, conditions. ;:ﬂﬂ:ggemha":uﬂfifgng of the sssassment Products and propar assessment test usage fat inform
undertakings, lesms and obligations inplied by statute, comman fsv, rade usage, course of dealing or o Intetiectuat Pro peny Indemnily
:ﬂ\erwise, all of which are herehy excluded, to the futiest extent pormittad by governing faw, from the fal Subject o clause 5.3, SHL wil defend and mﬁemmfy Company from and againsl any 1311rd party claim that
greamein. Produats andior Services infinge a third party's Intallectual Property, pravided that Comp
oor 11
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fi} nolfios SHL in wiiting promptly upon receiving notice of a claim, or upon reasonable suspicion of a claim

(&) s required to be disclosed pursuant to & legat obligation providing the receiving party first cansults with the
being hrought for infringament af any third party's InfeBectusl Propedty; and discinsing party to sgres an apprapriste course of action.
(i} co-operates with SHL's reasonable requasts for the provision of information or ofer assistance relevant to 9.3 Return of Confidential information
the taim; and O expity or terminaton of the Agresmant, each party will return to the other party, or confirn destruction of, the
i} agreas lo SHE's sole contal of any defence or setiemant; and other's confidantat information upon requast.
{&) does nof engage in any public staterments, discussions, setiemeant negotiations or make any offer (o setfe,
nor make any admisshon of guit or lault, without the axpress priof consent of SHL. W Gianrsk
{b) Subject ta the tams of this Section 7.3, SHL wit sither 0.1 Anli-Bribery
i) obtzin for Company the rght to continue using sich Products andior Senvices: of Meithar party will give money or anything of vahue or make any offers or pomises 1o pay money or amything of
{ii} replace or modify the affactad Products or Samvices so they becoma non-infringing; or value —elther directly or indirecty, through anothet person or entity i a {"Recipient’), defined as any:
(i) refund to Company the amnunk(s) paid for such affected Products andjor Senvces. {8} privets commercial antity o individual; or
{6}  poltical party, politisal offcial, candidate for poftical office; or
Bhata Pradecion &) govemment officlal, including officers and employess of
Daftnitions government agencies and deparments; ctate-cwned or Slate-confrolled companies: or public Ftsmational
“Data ContrgMer” means a pasonfentty who determines the purposes for which and the menner in which any organizations (e.g. United Mations, Works Bank} in arder to asefst & pary in cbizining or rstaining businass for or
Personal Bata are, of are to be, processed (coflected, used, smended, retained, destroyed ale); wilh, or diresting businaes or an impraper advantage to SHL, CEB, Company, of any pareon to:
"Data Pr I~ means a p fanfty {other than an employee of the Datn Conlroller) that processes # influence any actor decision of the Recipient in hisher offeial capacity; o
Personal Dala on bahalf of the Data Controler; it induce the Recipient or someone under Recipiants control of direction 1o do or fal s do any aetin
"Personat Data™ means data which relates 1o & Iving individual who can be idenfified from thet data, for from that violation of the Recipient's lawiul duty; or
data and other infamatan which is in the possession of the Data Conlroflar); (i} induce such Reclplent to use hisherinfiuence with & govemment or govemment instramentality, or
“Optiona! Personal Data” maans Personal Dala refating to tha ragial or ¢thnic ongin of the date subleck and {iv}  sacure any impropar advantags.
“Third Party” any parson or entily other than Company, Candidate, the Data Controlter or the Data Processor o Each party will compfy with all applicsble ant-comupiion laws, statutes, regulations and codas Incluting bit not
other pereon autharized to process data for the Data Controlier or persen, axcluding the CEB Group. Fmitad 1o the United States Forslgn Comupt Practices Act and the Unitad iingdom Sribery AcL Braach of this
Compliznce Saction 10.1 i a malgra tieash of this Agreement,
Both pasties wil comply with ail applicable laws and regulations in rélation 0 the collaction, processing and  10.2 Trade Sancticns
storaga of Parsonal Data relating to Candidates. SHL and CEB products and servicas are subjsct to US sanctions lews and may not be sold to any Resticted
Data Callested Party [as defined below] or in US sanctioned countrest {Cubs, Iran, North Konsa, Sudan of Syria). Company
SHL Platform - Company provides SHL with Candidale Fersonal Pata, including information o contact agraes NOT to use, bansfer, or provids access fo the Products andfor Servicas (8} 10 any Restricted Party o (b
Candidalas {"Candidate Data™). SHL wii then contact the Candidate for the pumose of completing an in thess counirles. Company confrms that it is not direefly of indirecty owned by, controlled by, owning or
assessmant {‘ﬁssessment Data”). Personal Data, which Is uged o produce the Cutput, is elther input by tha controlling or named a5 a Resticted Party. A "Restricted Parly” Is an antily that SHL and CEE mey not do
Candidate or p . Candidate or Company may provide opional informiation for the pur of business with under U law.?
reseaTh t"Researr:i'l Data"} SHL the pravided by the Candidate and wil generate esults 103 Ralatinnship
of the assessmeont {"Resulls Data") o provide Company the Dulput No!hmg in the Agreament will create, of be deerned fo ¢reate a parnership or joint venture or refationehip of
Settlon C of he Product and Senvicas Scheduls fof MFS™ and Section D of the Product and Services Schedul ployer snd employes o prncipal and agant b the parties.
for Consultancy Services containg addifional information about data that may be collected. 10.4 Force Majeure
Data Transfer Neithar party will have any lability to the ather i the afiected party does not fuffil itz abligations to the other due
Compary sgrees that SHE may transfer Personal Data outsida the EEA to the faciliies of sther members of the o an event outsids the affectad party’s reasonabla nontrol,
CEB Group in order % provide Company with the Products andfor Services Under this Agreemant. This may 105 Publicity
incude processing Candidate Data, Assessment Data and Results Data in countries in which data protaction |aws SHL may raquest fhaugh Company has na obligation i tomply with such requast):
do nef provide e sama leval of protection as those wﬁhin the EEA I suich cages, the CEE Group wil ke (8}  use of Company's company name and logo in SHL's customer lists {whether onting or offined and other
appropata sleps 1o ensure Company's i fon ks adequately p d in accordanca with EU deta marketng matedals;
protection faws. i) Company to participate in a pess relesse which announces Company's decizion 1o uss SHL's Products andfor
Sublect o clause (o) Delow, SHL mey distloze Pereondt Data b Third Pactles in the folowlng limited Sarvices, o
clreumstsnces: if CEB Group 0} buys or sells any affecled business assets, (§ conbracts with Thied Pariss to (¢} Compaty o participate in e jolnt development of 2 ¢258 stady describing Company's use of the Products
pertorm or provide certaln Senvices on behalf of a membar of the GEB Group, of if) Is under a duly to disclose or andior Sanices, of in othar joint press and marketing ectivitas,
share Perzonal Data to comply with any legal abligation. Notvihstanding the foregoing the CEB Group may use Company's paln text name as raquired in any public
SHL will contracbistly requirg any buyer of SHL assets that includs Fersanal Data or any Third Party perfomiing fgporing or regulatory documents.
2anvices on SHL's behall 1o provide the seme levet of protection for Personal Data required In fese terms and 10,6 Notice
undar any appicable dala prolaction laws. Noties under the Apraementwill ba in wiiting and delfiversd by registered post or other camlar providing a raceipt
[1ala Processing to the address stated in e Order and fp the adention of the SHEL Business Manager with a copy o
Compary is tha Dats Controller of 2l Candidate Data, Assessment Dala and any Dutput. SHL aets &s the Data legakmpont@shl.com.
Processor in respect of the Candidate Data, Assessment Data and in producing the Quiput SHL will cooperate 10,7 SeverabilityPWaiver
with any Company request for Patsonal Data provided by o thrgugh Comipany, povided that such If any prevision of the Agreement is hald to be invalid under amy enactment o rule of law, that imvatidity will not
other tan those regulred unds aw, may be subject o reasonable chaiges for such asslstance, affact the rest of the Agrasment, which will remain valid and enforceable. Any waiver of any breach of the
Where SHL acts as Company's Data Procsgsor, SHL wilk Agreamant wil ba in writing, and will not prevent the subsaquent enforcemment of it provision: nor be deemed o
fi}  process Parseniat Data in accordance with Company's reasonabla mstructions or otherwise as may be b & waiver of any subsequent breach of that or any other provision.
Tquired 1o provide the Product andior Sarvices under this Agreemant, and to support Company in itsyse 308 Assighment ang Sub-contracting o _
of thi Producks andfor Services; and {8} Nelther parly wili assign or otherwise ransfer ils rights or responsibilifies undar the Agreement to any fird party
{ii toke spproptiale steps to protert Personal Dats, whether elacronic of otherwise, incuding by withotst the ofher party's prior written consant
Implementing reasonable adninistrative, technical and pysical securlty controls to protect Personal Data  {Bt Mo thid parly will have tha right tn enforca any tarm of the Agreemant, o .
from unaithorized access, improper use or disclosure, unauthorized modificaion of unlawful desuction (6] SHL may use employses of the CEB Group or quaiiied subcoriractors to defiver its bligations under this
or accidentsl foss. CEB Group and any Third Party SHL engagee to process Personal Data wilt be Agreement, providad fiat SHL will remain al alt imes responsible tw Company for SHL's obiigations under the
required b protect and procass Parsonal Data In . with this Ag t and applicable data Agresment o
protaction laws. 0.9 Law/ hrisdiction
Research Data The Agresment and any dispute arising out of it wll be governed by the iaws of the stats of CaRfomiz and the
SHL oollects Research Data In the form of optional demographle questions dispiayed at the beginning of a parties irtavocably submit b the sxclusive jurisdiction of California state court, Caunty of San Luis Olispn.
Candidate assessment, and in the form of further infomation on assessment objectives o Candidate success
infarmation provided by Company.
SHL will be the Data ControBer of all Research Data, which, if the Candidate elects fo provida such nfarmation,
may induds Personal Rata and Opfioral Personal Dala.
Candidate’s abfily 40 complets an assessmant wil not be affecizd by the Canditate's choice not o provide
Resenrch Data, nor will such choice affert Candidata's assassment resulfs. Research Data is not disclosed to
the Compary,
Assessment Uslidation and Benchmarking
Company authorzes SHL fo use Assessment Defa and Resuls Data for assessment validafion and
henchmarking purposes. SHL vses such Assessment Data and Results Data, along with Research Dala, to
ensure that the SHL psychomelic instruments remain fair and objective ta prevent onfair diserimination, and o
benchmark tests against induslry recognized differsnces for parficuiar groups. CES Group and its psyshalogists
are bound by ethical guideinas and data proteclion law in the use of all data. Access fo any data used for
vaiidation, benchmarking, or ressarch will be restictad (v CEB Group employees dirsetly involved in research
supporting CEB Group producks and services.
Confideliaby
Mon-Disclosure
Tha Agreemant, lts contant, the malisrs to which it relates and information excharged, whether in fangible or
intangitte form of distlosed orally or in wiiling, pursuant i # are confidential between the parties, their afiiates,
representotves and advisars and shali not be disclosed o any other person whaksoever who does not nesd to
knew such infarmation. If there is an exizting mulual confidentality agraement in effect between the parties then
this section applies only lo the extent thal i extends such existing agresment. Each party will apply no lesser
soturity measures and degreg of care than thoss which the receiving party spplies to its own eonfidentis
information and which the recendng parly wamanks as providing adequate prolection from unsuthorized
distlosure, copying of use,
Exceptions
Notwithstanding the faregeing, an oblgation of sonfidentiality wilt not exist in relation to any information which: 2Tha mostup-In-dats iists can ba faund at

fa)
{8}

s ghraady I he public domain tirough nio act or omission of the recaiing pary;
is independanlly developed by ha receiving party, which indepandant development can be avidenced in wiiting;
o
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SHL Talent
Measurement

Prdct and Services Schedule

This Praduct and Services Schedule contains additional terms that apply fo Products
andior Services that Company may Order under this Agreement.

A

1
(a}

2
{a}

(b}

()

(a)

CH

©

d

(@}

(b}

SHL Plaform

Software as a Service

Company may arder access to the SHL online falent measurement services (“SHL
Platform”) on a Subscription or Unit purchase basis (as such terms are defined
betow). The SHL Platform may require an Order for Services to establish finks with
Company's website and configure access to the SHL Platform for Company's
purpases. This may include delivery of SHL tests online to Company's candidates,
assessing Company's candidaie results and making the resulting reports on
Company's candidatez avallatle to Company through the SHL Flatform.

SHL. Subscription

The SHL Platform may be purchezed by “Subscription”, which provides Company
with access to SHL Platform for the duration of the Subscription period agreed in an
Crdar. A Subscription may be limited or unlimited and subject to different parameters.
The limitation may be defined by reference to the number of anline cradit units, users,
SHL tests {excluding third party content) or other measures as stated in the QOrder.
Substantial changes to the Basis of Fees as defined in the Order (whethear Units,
Applications, Assessments, or number of full time employees) may resuit in
modification or termination of the Subscription. If Company exceeds a specified
limitation befare the end of the Subscription period, then SHL resapmss the right to
charge the additional use at its standard rates for the Units consumed during the
remainder of the Subscriplion period. Any outstanding fees for additional Units will
bacome payable before Company renews thetr Subsaripton.

Duration: Unless otherwise agreed in an Order, Company’s Subscription period starts
on the date Company receives its usemame and password for new acsounts, or on
the anniversary of such dates for Subscription renewals and ends 12 months later. The
Subscription will auternatically expire at the end of the agreed Subscription period
unfess the parties agree in writing to renew. If Company uses the SHL Platform after
explration, SHL reserves tha right to charge for the Units used at the standard rate for
such Units.

Rates: Subscription fees are non-cancellable and non-refundable except as
ctherwise stated in an Order. Onee ordered, the Subscriplion fess remain dus and
payable regardless of the extent ts which Company makes use of the SHL Platform.
SHL may increase the Subscription fees at the start of each renewai Subscription
pericd and such renewa! pricing will be stated in the Order. If Company does not
agree to an increase, Company's Subscrption wiil not be renewed and any
subsequent use of SHL Platform witt be charged at $HL's standard rates for the Urits
used.

SHL Units

¥ Company purchases Units to use the SHI. Platform, the appropriate number of
Units will be deducted from Company's account whenever Company runs an SHL
report of a Company candidate starts an SHL online test. “Units” means the unit of
measure specified in an Order by which use of a certain SHI. Product is calculated
and stated on the SHL price iist and may be purchased in advance or arrears as
agread in the Qrder and further described below.

Units remain orn Company's account for use on the SHL Platform for 2 years from the
date of delivery {or one year from date of delivery for Units on the SelectzPerform
systern} "Validity Poriod™). After the Validity Period, Units will automatically expire
and will be deleted fram Carmnpany's accourt. No refund or credit will be payable for
expired Units, A Linits, whenever purchased, will be ysed in strict chrenological order
fram their date of purchase such, upon use, the cidest Units will be deducted first
from Company's account.

Upon expiry or temination of the Agreement {other than termination by SHL in
accordance with clause 6.2}, any Units remaining on Company's account will expire
and will not be refunded,

if Company has exceeded the number of Units purchased then any fees acomed for
additional Units shall be invoices by SHL to Company, monthly in amears at SHL's
applicable standard rate, on an on-going basis until Company entars into a new order
for the purchase of additional Units or a subscription for Company's usage of the SHL
products,

“In-Arrears” or “PAYGQ” Services

Duration: Company may purchase SHL Units through an “in-Arrears” or "PAYGO"
service. [nitial Orders will be for a fixed minimum teqn of 12 months from the date of
the Agreement, or the system go-ltive date, whichever is later.

Rates: SHL wilf invoice Company in afrears hased on Company's actuat usage of
SHL's services at the sfandard rate or such other Unit rate as agreed in an Order.
Access/Security

Where access to the SHL Platform is limited to a specific number of users, Company
will norninate individuats (“User”) who will be respansible for the use or misuse of the
SHL Plafform SHL grants Company a non-exclusive, royalty-free, revocable, non-
transferable and non-assignable license for each User to use the SHL Platform,
provided Company understands and agrees that each User's credenfials to the SHL
Flatform are canfidential and exclusive in nature and may not be shared and that
Company understands access to information. Company must notify SHL of any actual
or anficipated unauthorized access to or use of the SHEL Plaform as soon as
Gompany becomes aware of such actual or anficipated unauthorized atcess.

Fair Use

Where Company has agreed with SHL an estimated annual usage and ¥ Company's
actual usags is significanty differant, SHL may review Company's usage with
Company and may suggest a differant package for the remainder of the Agresment
term. In the unlikely event that SHL are unable {o reselve this issue with Company
through agreement, SHL reserves the nght to terminate Company's Agreement with
30 days prior written natice and provide Company with a pro-rated refund of any
monies Company has paid.
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)
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(e}
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{e)

Support, Maintenance and Upgrades

SHL provides Company with SHL custormer support services for administrators at no
addiional cost in accordance with SHL support services policy published on
www.shicomfsupportservices. Such support services are not available fo Company’s
customers or candidates and addional charges will apply for any reguests for
support by direct end customer or candidate support directed to SHL by Company.
SHL will use all commercially reasonshble endeavours to have the SHL Platform
gensrally available for use except for scheduled maintenance periods {which are
published in advance with no less than thity days' notice on
www.shl comfsupportservices) or unscheduled maintensnce required to address
system issuss. SHL will conduct system upgrades to SHL Flatform from time to time
and are genefally provided at no addional cost fo Company. SHE will obtsin
Company's prior written consant f an upgrade requires additional services that are to
be charged to Company. The published maintenance schedule, svailable at
wwyy shi.comnfsupportservices, includes dates for implementation of SHL Platform
upgrades as well as routine maintenance. In the evant that immediate action is
required (such as in the event of an attempted or successhi securily breach), SHL
will inform Company as soon as is reazonably practicable where such breach or
remedial action directly affects Company’s data,

Liabiiiy

Acress to SHL's online systems is dependent on third parties, such as internet
service providers. SHL wilf have no liability to Cormnpany for any Josses Company
suffers resulting directly or indiractly from:

failures of performance on the part of SHL's internet service provider; or

failure of Coampany’s equipment or those of Company's candidateis) or third
parties; or

reasons related to SHL's provision of system upgrades or maintenange; or

any security breach of SHL's system uniess such breach Is shown to be the
result of SHU's negligence; or

inability to access the SHL Platform in any one country due exclusively to
SHL's software or bhardware for any pericd not excesding (i} ten {10}
consecutive hours or (ii} an aggregate of more than twenty-four {24} hours in
any calendar month.

B. Paper & Pencil 2ndior C0 ROMs SHL Tests

1

Dalivery

Company must provide SHL written notice of non-delivery of Product materials within
7 days of the anficipated date of such Products andfor within 35 days of the invoice
date. 3HL's total Bability to Company in such circumstances will be limited to
replacing the ordared Products within a reasonable time and extending the payment
period or issuing & credit note apainst any invoice raised for such Products.
Exchanges of ordered Produst materials must be requested within 30 days of receipt
of the Preduct. SHL may accept such request in its sole discretion and may charge
an administration fee to cover SHL's expenses.

Leased Product Materials

For Leased Product materials {defined as SHL Product materials provided to a
Company on an annuat basis for use but not purchase}, Company may cancel the
Product lzase by giving SHL at least 30 days written notice before the expiry of the
annugt lease perdod. Faiure to cancel a Product lease will tesult in the subseguent
annuat renewal fee becoming due and payable. Leazed Products are non-canceilabie
and nen-refundsble during each annual ferm. Leased Products remain SHL property
at &il imes and Company remainsg liable for any logs or damage and SHL reserves
the right {0 chame for such fost or damaged Products. For South Africa, the charges
for lost or damaged Leased Products are equivalent to 12 months' worth of fees
payable for each Leased Product wiich [s last or darmaged,

C. Test Usage

1
(a)

)

SHL Universal Competency Framewcork (UCF}

Licenss For Direct Gustomers: Direct Customers may purchase the following

license to use the Universal Competency Framewors, ("UCGFT ("UCF Content

License™,

Company may use the UCF content to profile a job and to recruit, develop or conduct

other talent management activities. The UCF Content License is a non-exdusive,

non-transferable, ravocable and conditicnal licenze to: {i} adapt, modify the origins

UCF cortent {e.g. the UCF labels or explanatory words) to create derivative works,

(i} use, copy. print such UCF content or s derivatives including placing such content

on SHL's system of third parly systems which Company uses, or incorporating such

content into Company's training or other materals, and ) publish nor-substantiat

elements of UCF content within job advertisaments.

The LICF Content License is subject to the following conditions:

(i} Al use of the LUCF contert or dedvatives is only for Compary's internal business
use; and

(iiy SHL or its licensors remain the sole owner of all Inteliectual Property to alt

denvative UCF content Company heraby assigns all rights fo such derivative

UCF content to SHL and SHL grants Company a non-exclusive right to use such

derivative content in accordance with this Agreement; and

Ary publication of the UCF content or its derivatives will be accompanied with

either of the foliowing copyright notices.

{1} “@ 2004-2014 SHL, a part of CEB. Al rights reserved.” {for any standard,

unchanged UCF content), or

{2) "derived from the SHL UCF, @ 2004-2014 SHL, a part of CEB. All rights

resérved.” {for any content used by Company which is derved from the UCF).

SHL has no Yiability or responsibilty to Company for any derivative UCF content

which Company creates without SHL's guidance or for Company's use of SHL's UICF

or its derivatives with any non-SHL test.

Notwithstanding the foregoing, to the extent SHL assessments use the UCF cantent

within a repart or Quiput, SHL grants & license only 1o the included UCF content for

use within such report or Qutpwt and for no other purpose.

License for SHL Partner: SHL Partners who wish o map competencies to or from

any SHL test or use SHL's UCF content of create UCF denivative works, must obtain

(i)
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i SHL Talent
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SHL's prior written consent and subject to additional terms which SHL may agree with
Com%ﬁny.
MFS™ Data Collection

The data collectad when SHI conducts a MFS may include the colfection of
additional Personal Pata bayond what is collected as part of the SHL Platform.
Company and SHL agree that neither party will breach any promises of confidentiality
made o Candidates or MFS participants. Campany shall nat itself request, nor shall it
induce ofhers to request, that SHL breach the promizes of confidentiality made to
Candidates or MFS participants.

System Llcenses — UX only

A Systern License is an annual ficense for use of an Implemented SHE Platform. As
part of the System License, SHL will provide the license hoider with the following
banefits for the 12 month term of the System License:

Automatic upgrades to licensed conline tests / tools / reports as new versicns and
languages become generally avaitable for such licensed SHL products;

Company technical support via the SHL client helpdesk;

Ong annual ¢niine system {raining session t© ensure quick and easy use and
famitiarity with any modifications / upgrades for the license year; and

Updates and maintenance to the SHL Platform.

GCantrolted Tests in the UK, EU and South Africa

Cerain tests available in UK, Norway, Switzedand, the Eurcpesn Union and South
Africa (each a "Controlled Terrltory™) are subject to regulatory controls and may only
be ordered by a person who has succesefully completed SHL's appropriate training
course and obtained a valld SHL tester licenss ("Registerad User™} or a Company
relying on such Registered User, A Registerad User must promptly notify SHL of any
change of employer or addrass. if a Company doaes not have a Registered User in a
Contrelled Tarritery, Company may not use the controlled tests and such Products
st be retumed to SHL.

SHL. Product Licenses {e.g. OPQ liconses): Raegistered Users or a Company
relying on such Registered User, {s required to purchase an annual non-axciusive,
non-iransferable SHL Product License for such Registered User to order (on their
own behalf or on behall of a Company} controlleg tests from SHL for the Controied
Terrtories. The Registerad User or Company may cance! its Product License by
giving SHL at least 30 days wiitten notice before its expiry and returning ail SHt
materials (including Leased Product materials) in the Registerad User or Company’s
possession on or befare the expiry of the Product License, failing which the Product
License wili renew automatically at the thern-current price and the repewal fae will
hecome payatle. SHL reserves the right to terminate the Product License at any time
if the Registered User or Company is in breach of the Agreement.

L1 8HML Consultancy Services

License

SHL grants to each individual training program participant {*Participant™ a personal,
nor-axclusive, royalty-free, revocable, non-transfarable and non-assignable license to
usa the program matenals, tools and resources provided to participant by SHL
{“Program Materials™ which may include Training Materals {as defined in {4) befow).
Participants may only use any online tools during the termn of the Agreement but may
continue to use tangible Program or Training Materals after the term. Company
acknowledges and agrees that the license to the Program Materalz iz to each
Participant and the Program Materals may not be otherwise shared, copled or
distributed within the Company. Company further agrees fo not sublicense, sell,
transtar, assign, or display the Program Materials to or for any third party, Except for
the license granted herein SHL shall retain all ewnership, fille and interest in any and
all Inteliectual Froperty relating to the Pragram Materials and related Senvices.
GCharges

Company will pay SHL's inveices in accordance with clause 3.2 of these terms or by
the start date of the course, whichever is eaniest. SHE's course fees exclude any
third party training materials which will be supgplied at a price SHL will agree with
Company.

Goples, Confidentiality and Intellectual Property

Any course notes, publicafions, surveys and other SHL materials and services
provided in the course of the training ordered {“Training Materals™) have been
prepared by SHL for the exciusive and individuat use of Parficipants and the materals
may net be reproducad or copied in any way without the prior approval of SHL. These
Training Materials also cordaln valuable confidential and propriefary information
belonging to SHL and they may not be shared with any third pady (including
independent coniractors and consaltants) without prior approval of SHL. SHL retains
any and all Inteliectual Property rights in these materials,

Bisclaimer

SHL does not guarantee the accuracy of the information or analysis contained in
Training Materals. Futhemmore, SHL is not engaged in rendering legal, accounting,
or any other professional semvices. SHL specificelly disclsims Hability for any
damages, caims or lozses that may arise from a) any errors or omissions in these
materials whether caused by SHL or ils sources, or b) reliance upon any
recommendation mada by SHL.

G fiationiPostpor £

SHL may cancsl a training course at SHL's discretion without liability to Company by
giving Company at least 7 days prior written notice, If Company wishes o cancel or
postpone a training course, Company must give SHL written notice at least 30 days
hafore the start date of the course. On receipt of Company's notice, SHL will credit
Company's account with 8 sum equat fo any fees paid by Company in connecfion

1 Consultancy with the relevant training course less any amount payable by SHL to any third party
Campany may order consultancy services from SHL as specified in an Order. Orders {e.g. the training venue pravidet). If Company cancels a training course by giving SHL
for consultancy sarvices are not for specific named resourcas and SHL reserves the less than 30 days written notice, SHL's full course fees are payable, subject fo mutual
right to substifute personne! assigned to a praject if so required, agreement between the parfies for other arrangements. Alt sums paid for training are

2 Pata Collgction available for application to fees for training courses up to two years from the date of
The data collected when SHL conduct consultancy services may include the invoice, Theraafter the sums will be null and void and any remaining credit will be
coltection of additional Personal Data beyond what is collected as part of the SHL cancelied. Campany may purchase an extension to the end date for up to sk months
Platform as agread by the pardes. for a fee of 20% of the outstanding contracted amaount.

3  Charges F. 8HL Managed Services
Service fees are as agreed in 2 statement of work and SHL will invoice Company in 1 Service
accordance with the Order either morthly or at agreed milestones. Fees am Company may purchase outsourced services from SHL. In such case, SHL will
sstimated based on the time spent and SHL defines a “work day” as being a provide Company with administration and project management services {"Managed
maximum of 8 hours durng nonmal working hours. f evening, weekend, public Sarvices").
holiday work or significant travel (including cverseas travel) is involved, other rates 2 Non-refundable Chargas
may apply. Travel, subsistence, courier, car traved and other expenses not included in - {2} Any Order for the following Managed Services is non-canceltable and non-refundable:
the staterment of work will be charged to Company at cost. Car travel, if charged, will () personality and judgement tests (including OPQ™, cesQ™, MQ™, wsa™,
be at SHL's prevailing rate {available on request). Scenaros M); ar

4 Cancellation/Postponement {ify abil comgﬁtency, SfftiTI;IP and all ather tests (including SHL Ver’rfym, pdaao“‘,
Statements of work will specify timelines for the work ordered. if Company fails to MFS™, DI, Quicksift ™), or
meets its responzibiliies or timeline as agreed in the statement of work or wishes o (iif} project management.
cancel or postpone the agreed project dates, SHL may incur costs for such dalay, SHL will charge Company for the agresd amounts in the Crder.
canceltation or postponement. A change request will state new tmelines and {b) Limited right to transfer non-refundable tests
additional charges, if any. Cancellation fees, unless otherwise agreed in writing in the (i} K tests set out in paragraph (i) have not been used, Company may requast a
Crder are as follows: substitute candidate to take such tests.

(iiy [ tests set out in paragraph {if) have not been used, and the fests were not
No. of days prior notice you provide b6 of agreed fee purchased as a standalone product, Company may request a subsfitute
5 working days from start date 100% candidate to take such tests.
10 warking days from start date 50% G, SHL Parimer i
15 working days from start date 25% 1. Limited Partner Rights . . )
# g Company o individual has not entered into & separate partnering agreement, it
in the absence of any defauit by SHE of this Agreament giving fise o a right of may only purchase Prqduct_s or Se_mces from SHL to a_drnlnls‘ter to or resell to third
termination, for any temination by Company after the commencement of work partiss under the following It_n'nted circumstances. Tha third parties must:
Company will be liable for the fees as stated in the statement of work or if not stated, {8) be residents of the Territory; ) . )
then 100% of SHL's agreed fees. (b sscure substantially similar terms with their custorners or clients for use of the
Products andfor Services;

£ SHL Public orIntouse Training Services {c} retain all branding and copyright statements on the Products and Services;

1 Training Course {d} use the Prod!.zcts and!or_ Services _cnfy for their intema! purpose {provided such
Company may order training from SHL. Any SHL Product andfor Servics used during internal 1.‘|se is not to dirscly or indirectly develop competing products and/or
a training course will be supplied in accerdance with these terms. SHL raserves the servicas), . . o
right to modify the course syllabus at any time before the start of the course to & %:I:‘n:lé?gzgi;eezgsemahms or warranties other than those provided in the SHL
taclitate delivery of the relevant and up-to-date materiais. Company may request . . ) . . .
substitutions of delegates to a training course at any time. f SHL accepts such (f) be required to grant 3HL all the rights stated in section 8 Data Protection of the
request, the substitute delegates must successfully complete any pre-course training SHI. Terms of Businass; ) o
requirements before attending the course. SHL will only provide a certificate or ather {g} not represent itself as SHL, a licensed partner, a distributor or an agant of SHL or
qualification upon payment and the delegate’s successful completion of the traiing CEB Group.
course. SHL will be the sole arbiter of such successful comptetion. Company is solely
responsible for the conduct of its delegates. Property brought fo the training venue is
entirely at Company's own risk and SHL excludes all Gability for theft or loss of such
property from the training venue, howscever caused,
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