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DDI Contract No: 
------------

MASTER PRODUCTS AND SERVICES AGREEMENT 

THIS MASTER PRODUCTS AND SERVICES AGREEMENT (this "Agreement") is made as of this 
1st day of August, 2021 ( the "Effective Date"), between Development Dimensions International, Inc., a 
Delaware corporation, located at 1225 Washington Pike, Bridgeville, PA 15017 ("DDI"), together with its 
Affiliates, and County of Nevada, a California government agency, located at 950 Maidu Ave., Nevada 
City, CA 95959 with a D-U-N-S ® Number of 01-097-9029 ("Client," each a "Party" and collectively 
with DDI, the "Parties"), together with its Affiliates. 

I. SCOPE OF WORK

A. Services and Forms. Subject to the terms and conditions of this Agreement, DDI and/or its
Affiliates (to the extent an Affiliate ofDDI is designated as the contracting party on behalf ofDDI
in an applicable SOW) will provide to Client and/or its Affiliates (to the extent an Affiliate of Client
is designated as the contracting party on behalf of Client in an applicable SOW) products or
services, as may be requested by Client and specified in one or more statements of work ( each a
"SOW," attached hereto as a template and Exhibit A collectively) (the "Products" or "Services").
Sales of Services or Products may be authorized only by the proper execution by both Parties of a
SOW, or purchase order (each a "PO", attached hereto as a template and Exhibit B collectively)
that is conditioned on a SOW and must specify, without limitation, the scope, objective, and time
frame of the work, including line item pricing as provided by DDI, as applicable. All changes to
the scope, duration, or other aspects of a SOW must be agreed upon in a duly authorized, fully
executed, written amendment to the applicable SOW using a scope change, the form of which can
be provided by DDI upon request. Individuals who participate in the Services provided to Client
or utilize the Materials, whether employees, contractors, or job candidates, are referred to herein as
"Participants."

B. Mftliates. An "Affiliate" of a Party shall mean any entity directly or indirectly controlling, con­
trolled by or under common control with such Party. As used in this definition, control shall mean
the power to direct the management and policies of the entity in question, whether through the
ownership of voting securities, by contract, or otherwise. References to a Party shall also be
deemed to include that Party's Affiliates. For avoidance of doubt, Affiliates of DDI include DDI
Selection & Development Systems ULC (Canada), DDI Consultores do Brasil, Ltda (Brazil), DDI

Mexico, Oficina Cd. de Mexico (Mexico), Development Dimensions International France S.A.S.

(France), DDI Deutschland Assessment, Training, Beratung, GmbH (Germany), Development
Dimensions International (U.K.) Ltd. (United Kingdom), DDI India Private Limited (India),
Development Dimensions International Philippines, Inc. (Philippines), and DDI-Asia/Pacific
International, Ltd. (with offices in Australia, China, Hong Kong, Malaysia, Singapore, Taiwan and
Thailand). The terms and conditions of the Agreement shall be incorporated into each SOW and
bind each Affiliate designated as a contracting party in an applicable SOW as if said Affiliate had
originally executed this Agreement on its own behalf. The terms and conditions of the Agreement
shall bind Affiliates as if said Affiliate had originally executed the Agreement on its own behalf.

C. Order of Precedence. Ifthere is any conflict between the Agreement and any SOW, the conflict
will be resolved by giving effect first to the Agreement and secondly to the SOW. Notwithstanding
the foregoing, a SOW may modify the terms of the Agreement only with respect to Services under
that particular SOW, and only if the SOW expressly identifies the section of the Agreement
intended to be modified. The preprinted terms and conditions on a standard PO and any other terms
and conditions set forth on any quote, acknowledgement or other correspondence exchanged
between the Parties and relating to the Services will be disregarded and of no effect hereunder
unless expressly attached to and incorporated into a SOW. The Parties agree that in no event shall
any pre-printed PO terms govern Client's purchases while this Agreement is in effect, and such
terms shall be null and void and of no effect, even if such terms state otherwise.
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XI. GENERAL

A. Assignment. This Agreement is binding on and inures to the benefit of the Parties hereto and their
respective permitted successors and permitted assigns. Either Party may assign any of its rights
and/or delegate any of its obligations under this Agreement, in whole or in part, to any person or
entity if it promptly provides written notice to the other Party of such assignment and/or delegation.
Any purported assignment or delegation in violation of this Section XI.A shall be null and void.
No assignment or delegation shall relieve Client of any of its obligations under this Agreement.
DDI may assign any of its rights or delegate any of its obligations to any Affiliate or to any person
acquiring all or substantially all of the assets of DDI or a DDI business unit without Client's
consent.

B. Entire Agreement. This Agreement, including any SOWs or POs thereto, executed in accordance
with this Agreement, constitutes the entire agreement between the Parties with respect to the subject
matter contained in this Agreement and supersedes all prior agreements with respect to such subject
matter. No modification, waiver, or discharge hereof will be valid unless in writing and signed by
an authorized representative of both Parties.

C. Notices. All notices, requests, demands and determinations under this Agreement will be in writing
and will be deemed duly given and received upon actual receipt ( or independent confirmation
thereof) by the following designees; however a Party may from time to time change its address or
designee for notification purposes by giving the other prior written notice of the new address or
designee and the date, at least twenty (20) days from the date of the notice, upon which it will
become effective.

In the case of DDI: 
1225 Washington Pike 
Bridgeville, PA 15017 
ATTN: General Counsel 

In the case of Client: 
950 Maidu Ave. 
Nevada City, CA 95959 
ATTN: County Counsel

D. Governing Law; Venue; Jurisdiction. The parties have executed and delivered this Contract in
the County of Nevada, State of California. The laws of the State of California shall govern the
validity, enforceability or interpretation of this Contract. Nevada County shall be the venue for any
action or proceeding, in law or equity that may be brought in connection with this Contract. THE
PARTIES SPECIFICALLY WANE ALL RIGHTS TO TRIAL BY JURY.

E. Relationship of Parties. Neither Party is the agent of the other, nor has any authority to represent
the other.

F. Severability and Survival. The invalidity of any provision of this Agreement will not affect the
validity and binding effect of any other provision. Any invalid provision will be severed from this
Agreement and the remainder of the Agreement will be enforced to the maximum extent permitted
by applicable law and in keeping with the original intention of the Parties. Any provision of this
Agreement that contemplates performance or observance after Termination or expiration of this
Agreement will survive Termination or expiration of this Agreement and continue in full force and
effect.

G. Force Majeure. DDI will not be liable for any default or delay in the performance of its obligations
under this Agreement if and to the extent such default or delay is caused, directly or indirectly, by
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