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D . .
ﬁ Business Unit # 60800
i e Purchase Order # 0000003213
rg/‘j{l})t()l‘l\}cllicles
Payment Terms: NET30 Freight Terms. FOB Ship ViaNA PCC: K Date: 10/21/16 PO Method: DG Dispatch: Dispatch Rev Dt:
Destination ViaPrint

PLEASE NOTE: ADDITIONAL TERMS AND CONDITIONS MAY BE LISTED AT THE END OF THE PURCHASE ORDER.

Vendor: KORN FERRY HAY GROUPINC Ship To: 1P42 - Human Resources Division
NW5854 4000 Jackson Avenue
PO BOX 1450 Austin TX 78731
Minneapolis MN 55485-5854 United States
United States
Bill To: 4000 Jackson Avenue
Austin TX 78731
Vendor ID: 1410858903 8 United States
Purchaser: PaulaA Ramsey
Phone: 512/465-4193
Fax: 512/465-5641 Fax:
Email: Paula.Ramsey @TxDMV .gov Email: DMV_FIN-INVOICES@TxDMV .gov

PO Information:

bhange Orders:

Change orders will be allowed only if unforeseen conditions arise such as, but not limited to, increasing or decreasing quantities or if the department
needs dictate changes. All changes shall be in the scope of original work. No verbal change orders shall be permitted. All change orders must be in
writing with a Purchase Order Change Notice (POCN) issued by TxDMV Purchasing Section.

"DIRECT PUBLICATION" Not available from any other source.

Payment:

Payment will be made in accordance with the Texas Prompt Payment Act, TGC, Subtitle F, Chapter 2251. VVendor shall submit one copy of a correct
itemized invoice showing the purchase order number, payee ID., remit to address, and phone number on invoice. Vendors may submit an electronic
invoice. All electronic invoices shall be sent to DMV_FIN-INVOICES@txdmv.gov (note: There is an underscore "_" between DMV and FIN). All
invoices received at the email address will be filed for future reference and you will receive a receipt confirmation email. To avoid the confusion of
duplicate invoices, please do not send other copies of this invoice via regular mail, fax or other means. On emails for electronic invoices, include the
company name (as it appears on the invoice) and the purchase order number in the subject line to assist in identifying and processing your invoices
in a timely manner. TXDMV will not incur any penalty for late payment if payment is made in 30 days or less from receipt of goods or services and a
correct invoice, which-ever is later.

Note: warrants will not be issued to a vendor without a current Texas Identification Number.

This subscription may be renewed as needed, if both parties agree for up to 3, 1 year periods.
Initial period of service 10-21-2016 through 10-20-2017.

TxDMYV Contact: Jeannie Weaver @ 512-465-4057

Korn Ferry Contact: Kye Samuelson @ 612-337-8282

Authorized Signature

?&@f@ /%umwﬁ(, CTem (TEM

10/21/2016
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ﬁ Business Unit # 60800
. Purchase Order # 0000003213
(g/‘&l})l()rl\}elliclcs
| Linesch  Line Description Clasg/ltem Quantity UOM  Unit Price Extended Amt Due Date |
1-1 One Time Administrative Fee  956/85 1.0000 YR $2,500.00 $2,500.00 10/21/2016
- Korn Ferry Online
Assessment Software
Agreement.
See attached agreement.
Schedule Total | $2,500.00 |
Contract ID: ReqglD:
0000003213 0000003595
Item Total for Line#1 | $2,500.00 ]
2-1 Korn Ferry Online 956/85 18.0000 EA $270.00 $4,860.00 10/21/2016
Assessment Software Initial
Survey Event - Purchase for
18 staff @ $270.00 each + 2
free.
Period of service 10-21-2016
through 10-20-2017.
Schedule Total | $4,860.00 |
Contract ID: ReqID:
0000003213 0000003595
Item Total for Line#2 | $4,860.00 |
Total PO Amount | $7,360.00 |

All Shipments, Shipping papers, invoices and correspondence must be identified with our Purchase Order Number. Over shipments will not be accepted
unless authorized by Purchaser prior to Shipment.

Authorized Signature

?&@LJ@ /me«ﬁt, Cem (tm

10/21/2016
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Online Assessment Software Agreement

KORN FERRY HAY GROUP, INC. LICENSEE

KORN FERRY HAY GROUP, INC. (“KFHG”)

Mailing Address:

33 South Sixth Street, Suite 4900, Minneapolis, MN
55402

Attn: Online Solutions
E-mail Address: business_office@kornferry.com
Telephone Number: +1 (612) 337-8295

Texas Department of Motor Vehicles

Mailing Address (No P.O. Box Numbers):
4000 Jackson Avenue, Austin, TX 78731 USA

Attn: Jeannie Weaver
E-mail Address: jeannie. weaver@txdmv.gov
Telephone Number: 512-465-4057

ADMINISTRATOR’S CONTACT INFORMATION
Name: Jeannie Weaver

Title: Human Resources Specialist

Mailing Address:

4000 Jackson Avenue, Austin, TX 78731 USA
Administrator’s Email Address:
jeannie.weaver@txdmv.gov

Telephone Number: (512) 465-4057

KFHG CONSULTANT/ASSOCIATE (IF KNOWN)

BILL TO (if different from ABOVE)
Name:

Title:

Mailing Address:

Email Address:

Telephone Number:

U.S. Tax Exempt (requires exemption certificate):
] Yes XINo

Activation Fee ~$ 2,500
Initial Survey Event Purchase: 18 $ 4,860
GRA AL ' $ 7,360

Licensee shall pay the Activation Fee listed above. Activation Fee is a one-time only fee unless Maintenance and Access
Fee lapses. Licensee shall pay the fees due for each Survey Event at KFHG’s then-current rates at the time of purchase.

The Maintenance and Access Fee for subsequent years will be determined based on actual Learner volume processed
during the previous twelve (12) month period and will be invoiced to Licensee sixty (60) days prior to the expiration of the
then-current term.

ACCEPTANCE

Licensee confirms that it has read the attached Terms and Conditions and agrees to be bound by them. The effective
date of this Agreement is the date on which the last party signs below.

KORN FERRY HAY GROUP,INC. LICENSEE
Signature  Signature #’ﬁ /
By (Print Name) By (Print Namk)
Carrie Lura Whitney Brew/ster
Position Position
“Senior Director Operations i Executive Director
Date Date
/0-20-l

Please sign and date this page and return the entire document to business_office@kornferry“.com.
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This Online Assessment Software Agreement (the “Agreement”) sets forth the terms and conditions of use for the Online
Software.

1. Definitions. The following terms shall have the meanings provided herein:

a. Activation Fee. Activation Fee means the fee that is due upon execution of this Agreement, which allows
Licensee access to the Licensed Software and the Site for the purpose of creating and running Survey Events.

b. Administration. Administration means: 1) creating Survey Events; 2) selecting and/or adding competencies
used for feedback; 3) assigning Raters to Learners and establishing their relationship; 4) selecting and/or determining e-
mail invitation and reminder notification content; 5) loading Learners, Raters, and administrators into the online system: 6)
monitoring Survey Event status; and 7) compiling the Learner Report and sending it to the certified facilitator via electronic
file. Administration does not include developing a communication strategy or providing consulting services related to the
implementation of Survey Events or any other service not listed above.

c. Learner(s). Learner means any person who is entered in the system for the purpose of receiving and providing
feedback on oneself, for whom Licensee has paid the applicable fee.

d. Licensed Software. Licensed Software means the KFHG online software known as the VOICES® Online
Software and, if applicable, Development Tracker™ Online Software, including new versions, revisions, updates or
upgrades furnished by KFHG hereunder, accessible via KFHG's proprietary web portal located at
http://esuite.Lominger.com, or such other Uniform Resource Locator as KFHG may, in its sole discretion, designate, the
KFHG content contained therein and the associated online user documentation.

e. Maintenance and Access Fee. Maintenance and Access Fee means the fee that is due each year on the
anniversary of this Agreement. The Maintenance and Access Fee entitles Licensee to continued use of the Licensed
Software via the Site for the purpose of creating and running Surveys Events and/or Reports.

f. Rater. Rater means a person who is entered into the Licensed Software for the purpose of providing feedback
on a Learner.

g. Report(s). Report(s) means the final document that is created regarding a particular Learner that is the result of
feedback provided by the Learner and assigned Raters completing the feedback.

h. Self Service Survey Administration. Self Service Survey Administration means Licensee will perform all
Administration of the Survey Event.

i Site. Site means the Uniform Resource Locator location of the Licensed Software, currently
http://esuite.Lominger.com.

j. Survey Event. Survey Event means one or more Learners who are submitted simultaneously to receive 360-
degree feedback.

2. Grant of License. KFHG hereby grants and Licensee purchases from KFHG, a limited, non-exclusive, non-
transferable, non-assignable, renewable license to use the Licensed Software accessible via the Site in accordance with
the terms and conditions of this Agreement and the applicable terms of use posted on the Site. Use of the Licensed
Software shall be limited to the number of Learners purchased by Licensee.

3. Creation of Feedback. During the term of this Agreement, Licensee may authorize the number of Learners
purchased and related Raters to access the Site and use the Licensed Software to enter feedback on a Learner or
Learners.

4. Passwords. Licensee will receive a unique KFHG password or passwords to access the Licensed Software.
Licensee is responsible for all activities that occur through the use of passwords issued to Licensee, including
unauthorized use, and is responsible for promptly notifying KFHG of any such unauthorized use of the Site.

Page 2 of 5
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5. Term of License. The term of this Agreement and the License granted herein will commence upon KFHG's
execution of this Agreement and will remain in effect for a term of one (1) year. Licensee may renew the term of this
Agreement and the License granted herein for successive one (1) year terms by paying the Maintenance and Access Fee,
pursuant to Section 7. The License granted hereunder may be terminated before the end of the term as provided in
Section 11.

6. Scope of Permitted Use. During the term of the License, Licensee may access the Licensed Software via the
Site from the United States of America and other countries that have adopted and adhere to the Universal Copyright
Convention and the Berne Convention. Licensee’s access and use of the Licensed Software is limited to use for the
purpose of providing feedback for the number of Learners for which Licensee has paid KFHG in accordance with Section
7. Licensee may use the Licensed Software solely for Licensee’s own internal business purposes and not for any other
purpose. Licensee may not use the Licensed Software to provide data processing or consulting services for any third
party. Licensee may not permit independent contractors or other third parties to access the Site or use the Licensed
Software or otherwise delegate any of the rights granted herein without the prior written approval of KFHG. For purposes
of this Agreement, KFHG Associates, as designated on the KFHG website, are not considered third parties and do not
require prior written approval from KFHG to access the Licensed Software on behalf of Licensee.

7. Fees and Payment. In consideration of the License granted herein, Licensee shall pay to KFHG the following
fees: (a) upon execution of the Agreement, Licensee will pay KFHG the Activation Fee specified on the Online
Assessment Software Agreement; (b) Licensee shall pay the fees due for Survey Event purchased at KFHG'’s then-
current rates at the time of purchase; and (c) the Maintenance and Access Fee will be automatically invoiced sixty (60)
days prior to the expiration of the then-current term. Client must use the Survey Events within one (1) year from purchase
date (“Expiration Date”). Client will forfeit any Survey Events remaining unused at the Expiration Date. Client will not
receive a refund or credit for any unused Survey Events. The Survey Events may be utilized by Client only; they may not
be transferred to any affiliates or any third parties. Licensee must continue to pay the Maintenance and Access Fee in
order to have access to the Licensed Software and use the Survey Events purchased. Maintenance and Access Fees are
non-refundable. Except as otherwise allowed by applicable law, Licensee will pay all invoices issued by KFHG thirty (30)
days of the date of invoice. Licensee will pay or reimburse KFHG for all sales, use, excise and other taxes and
governmental charges which KFHG is at any time required to pay or collect in connection with the sale, licensing or
furnishing of products or services under this Agreement, excluding any taxes based on KFHG'’s income. All amounts due
under this Agreement will be payable in US Dollars.

8. Confidentiality, Raw Data.

a. Confidentiality. KFHG shall have the right to observe the activity at the Site for purposes of research and
product development and to confirm Licensee’s compliance with this Agreement. In the event that KFHG exercises its
right to observe the activity at the Site and thereby receives confidential information of Licensee, KFHG shall not disclose
such information to others nor use such information for any purpose other than research, product development and/or
ensuring Licensee’s compliance with this Agreement; provided, however, that Licensee’s information if used for research
or product development purposes shall be “cleansed” such that Licensee and its employees are not identifiable.

b. Raw Data. Korn Ferry will not disclose to Client the raw data, including personal information, Korn Ferry collects
in providing the Services, and upon which the New Materials will be based (the “Raw Data”). Korn Ferry will use Raw
Data only to provide the Services as specified in this Agreement or as otherwise instructed and permitted by Client. The
parties agree that the Services include archiving and using the Raw Data for research, studies, development,
benchmarking, statistics, analytics, and to develop, improve, and enhance Korn Ferry's products and services. Raw Data
will be handled and used in accordance with Korn Ferry’s Global Privacy Policy, which is available on Korn Ferry's
website and incorporated into this Agreement by reference. Notwithstanding anything in the Global Privacy Policy to the
contrary, Korn Ferry will only use the Raw Data as described in this Section 8.b.

9. Proprietary Expression and Information. KFHG is the copyright owner of the Licensed Software, and the
ideas, procedures, processes, systems, methods of operation, and concepts embodied within the Licensed Software are
trade secret information of KFHG. This License is not a sale of a copy of the Licensed Software and does not render
Licensee the owner of a copy of the Licensed Software. Ownership of the Licensed Software and all components and
copies thereof will at all times remain with KFHG. “Voices” and “Development Tracker” are registered and unregistered
trademarks of KFHG.
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10. Restrictions. Licensee will not download, copy, disassemble, decompile or otherwise attempt to reverse
engineer the Licensed Software, nor will Licensee permit any other person to do so. Licensee will not create derivative
works of the Licensed Software. Licensee will make reasonable efforts to prevent any unauthorized copying of the
Licensed Software or disclosure or use of KFHG trade secret information, and Licensee will advise its employees who are
permitted access to the Licensed Software of the restrictions on duplication, reverse engineering, disclosure and use
contained in this Agreement. Licensee will be liable for any unauthorized copying, reverse engineering and/or disclosure
by its employees or agents. Licensee will not lease, rent, sell, pledge, assign, sublicense, loan or otherwise transfer to
any third party any part of the Licensed Software or any copy thereof.

11. Termination. KFHG may terminate the License granted herein automatically and immediately in the event that:
(a) Licensee does not pay the fees due within thirty (30) days of invoice therefor or (b) Licensee violates any of the
provisions of Sections 6 or 10; in the event KFHG terminates the license granted herein for either reason (a) or (b) listed
above, no refund of any fees paid will be due to Licensee. Licensee may terminate this License pursuant to Section 14, in
which case KFHG will refund to Licensee a pro-rated amount of either the Activation Fee or the Maintenance and Access
Fee paid for the current term of the license. In the event of termination for any reason as to any of the Licensed
Software, Licensee will immediately (1) cease access to and use of the Licensed Software and (2) cease use of the
content of the Licensed Software and any material downloaded, stored, generated or printed during the term of this
Agreement; however, for record keeping purposes only, Licensee may retain copies of printed reports generated during
the term of this Agreement.

12. Disclaimer of Warranties. ALL PRODUCTS AND SERVICES UNDER THIS AGREEMENT ARE FURNISHED
BY KFHG AND ACCEPTED BY LICENSEE “AS IS” AND WITHOUT ANY WARRANTY WHATSOEVER. ALL
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR
ANY PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT ARE SPECIFICALLY EXCLUDED AND
DISCLAIMED. KFHG DOES NOT WARRANT THAT THE LICENSED SOFTWARE WILL MEET LICENSEE'S
REQUIREMENTS, THAT THE OPERATION OF THE LICENSED SOFTWARE WILL BE UNINTERRUPTED OR ERROR
FREE, OR THAT ALL FAILURES OF THE LICENSED SOFTWARE TO SUBSTANTIALLY CONFORM TO OR
PERFORM SUBSTANTIALLY IN ACCORDANCE WITH KFHG'S PUBLISHED USER DOCUMENTATION WILL BE
CORRECTED. LICENSEE ASSUMES ALL RISK AS TO THE QUALITY, PERFORMANCE, AND ACCURACY OF THE
LICENSED SOFTWARE.

13. Limitation of Liability. IN NO EVENT WILL KFHG BE LIABLE TO LICENSEE OR ANY OTHER PERSON
FOR ANY LOST PROFITS, LOST SAVINGS, LOST DATA, OR OTHER SPECIAL, INDIRECT, CONSEQUENTIAL OR
INCIDENTAL DAMAGES ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY PRODUCT OR SERVICE
FURNISHED OR TO BE FURNISHED BY KFHG UNDER THIS AGREEMENT OR THE USE THEREOF, EVEN IF KFHG
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE. THE AGGREGATE LIABILITY OF
KFHG UPON ANY CLAIMS HOWSOEVER ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY
PRODUCTS OR SERVICES FURNISHED OR TO BE FURNISHED BY KFHG UNDER THIS AGREEMENT WILL IN
ANY EVENT BE ABSOLUTELY LIMITED TO THE AMOUNT PAID BY LICENSEE TO KFHG UNDER THIS
AGREEMENT.

14. Indemnity. The Licensed Software is not intended as a substitute for professional judgment. To the extent
allowed by applicable law, Licensee will defend, indemnify and hold KFHG harmless from and against any losses, costs,
expenses (including court costs and reasonable attorneys' fees), or liabilities of whatever nature or kind (including, without
limitation, negligence) in connection with any third party claim arising out of or relating to Licensee’s use of the Licensed
Software.

15, U.S. Government Restricted Rights. The Licensed Software is provided with RESTRICTED RIGHTS. Use,
duplication or disclosure by the Government is subject to restrictions as set forth in subsection (c)(1)(ii) in The Rights in
Technical Data and Computer Software Clause at DFARS 252.227-7013, or subsections (c)(1) and (2) of the
Commercial Computer Software -- Restricted Rights at 48 CFR 52.227-19, as applicable. Contractor/manufacturer is
KFHG Leadership Consulting Corporation, 33 South Sixth Street, Suite 4900, Minneapolis, MN 55402.

16. General.
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a. Non-Waiver. The failure by either party at any time to enforce any of the provisions of this Agreement or any
right or remedy available hereunder or at law or in equity, or to exercise any option herein provided, will not constitute a
waiver of such provision, right, remedy or option or in any way affect the validity of this Agreement. The waiver of any
default by either party will not be deemed a continuing waiver, but will apply solely to the instance to which such waiver is
directed.

b. Severability / Interpretation. Every provision of this Agreement will be construed, to the extent possible, so as
to be valid and enforceable. If any provision of this Agreement is held by a court of competent jurisdiction to be invalid,
illegal or otherwise unenforceable, such provision will be deemed severed from this Agreement, and all other provisions
will remain in full force and effect. In the event of a conflict between the terms and conditions of this Agreement and the
terms and conditions of use posted on the Site, the terms and conditions of this Agreement will prevail.

C. Force Majeure. KFHG will not be liable or be deemed in default for any failure, delay or interruption of the
Services, which results, directly or indirectly, from any cause or circumstance beyond the reasonable control of KFHG.

d. Notice. Any notice hereunder will be in writing and will be deemed to have been received when personally
delivered, twenty-four (24) hours after it has been sent via overnight express courier, or seventy-two (72) hours after it has
been deposited in the United States Mail, registered or certified, postage pre-paid, properly addressed to the party to
whom it is intended at the address set forth at the beginning of this agreement or such other addresses as either party
may hereafter designate in writing.

e. Choice of Law. This Agreement will in all respects be governed by and interpreted, construed and enforced in
accordance with the laws of the United States of America and the state of Texas without respect to its choice of law
provisions. Any action between KFHG and Licensee will be venued in a state or federal court situated within the state of
Texas, and Licensee irrevocably submits itself to the personal jurisdiction of such courts for such purpose. The parties
hereby disclaim the applicability of the United Nations’ Convention on the International Sale of Goods.

f. Assignment. Neither party may sell, assign, or transfer this Agreement, nor the rights accorded thereunder,
without the written consent of the other party, except in the event of the assignor's merger, consolidation, spin-off, split-off
or acquisition. In that event, assignment will be restricted to any survivor, subsidiary or successor. Notwithstanding the
foregoing, either party may assign or delegate any of its rights and obligations to an affiliate. Subject to the foregoing, this
Agreement shall inure to the benefit of and shall be binding upon KFHG and Licensee and their respective successors
and assigns.

g. Binding Effect. This Agreement will be binding upon and inure to the benefit of the parties and their respective
successors and permitted assigns.

h. Contract Language. Itis at the express consent of the parties that this Agreement be written in English.

i. Entire Agreement. This Agreement sets forth the entire agreement and understanding between KFHG and
Licensee regarding the subject matter hereof and supersedes any prior representations, advertisements, statements,
proposals, negotiations, discussions, understandings, or agreements regarding the same subject matter. Licensee
acknowledges that it has not been induced to enter into this Agreement by any representations or statements, oral or
written, not expressly contained in this Agreement. This Agreement may not be modified or amended except by a writing
signed by the party against whom the same is sought to be enforced.
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