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ROBERT HALF INTERNATIONAL INC.
2884 Sand Hill Road
Menlo Park, California 94025

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held
Wednesday, May 24, 2017
11:00 A.M.

To the Stockholders:

The annual meeting of stockholders of ROBERT HALF INTERNATIONAL INC. will be held at 11:00 a.m.
on Wednesday, May 24, 2017 at The Westin Hotel—San Francisco Airport, 1 Old Bayshore Highway, Millbrae,
California, 94030. The meeting will be held for the following purposes:

1. To elect six directors.

2. To ratify the appointment of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, as auditors for 2017.

3. To cast an advisory vote to approve executive compensation.
4. To cast an advisory vote on the frequency of advisory votes on executive compensation.

5. To transact such other business as may properly come before the meeting or any adjournment of the
meeting.

Only stockholders of record at the close of business on March 31, 2017 are entitled to notice of, and to vote
at, the meeting and any adjournment of the meeting.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held
on May 24, 2017

Pursuant to rules promulgated by the Securities and Exchange Commission, we have elected to provide access
to our proxy materials both by sending you this full set of proxy materials, including a proxy card, and by notifying
you of the availability of our proxy materials on the Internet. This proxy statement and our 2016 Annual Report to
Stockholders are available at http://www.roberthalf.com/I4aFilings and http://www.roberthalf.com/AnnualReport,
respectively.

BY ORDER OF THE BOARD OF DIRECTORS

EVELYN CRANE-OLIVER
Secretary

Menlo Park, California
April 19, 2017

—IMPORTANT—

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE SIGN AND RETURN
THE ENCLOSED FORM AS PROMPTLY AS POSSIBLE IN THE ENCLOSED POST-PAID
ENVELOPE. ALTERNATIVELY, YOU MAY, IF YOU WISH, VOTE VIA THE INTERNET OR VIA
TOLL-FREE TELEPHONE CALL WITHIN THE USA, US TERRITORIES AND CANADA BY
FOLLOWING THE DIRECTIONS ON THE ENCLOSED FORM. IF YOU ATTEND THE MEETING
AND SO DESIRE, YOU MAY WITHDRAW YOUR PROXY AND VOTE IN PERSON.

THANK YOU FOR ACTING PROMPTLY.




ROBERT HALF INTERNATIONAL INC.

PROXY STATEMENT

INTRODUCTION

The enclosed proxy is solicited on behalf of the present Board of Directors (sometimes referred to as the
“Board”) of Robert Half International Inc., a Delaware corporation (the “Company”), the principal executive
offices of which are located at 2884 Sand Hill Road, Menlo Park, California 94025. The approximate date on
which this proxy statement and the enclosed proxy are being mailed to the Company’s stockholders is April 19,
2017. The proxy is solicited for use at the annual meeting of stockholders (the “Meeting”) to be held at 11:00
a.m. on Wednesday, May 24, 2017, at The Westin Hotel—San Francisco Airport, 1 Old Bayshore Highway,
Millbrae, California, 94030. Only stockholders of record on March 31, 2017 will be entitled to notice of, and to
vote at, the Meeting and any adjournment of the Meeting. Each share is entitled to one vote. At the close of
business on March 31, 2017, the Company had outstanding and entitled to vote 127,222,118 shares of its
common stock, $.001 par value (“Common Stock”™).

A stockholder giving a proxy in the form accompanying this proxy statement has the power to revoke the
proxy prior to its exercise. A proxy can be revoked by an instrument of revocation delivered prior to the Meeting
to the Secretary of the Company, by a duly executed proxy bearing a date later than the date of the proxy being
revoked, or at the Meeting if the stockholder is present and elects to vote in person. The Company has retained
the services of Georgeson LLC to solicit the proxies of certain stockholders for the Meeting. The cost of such
services is estimated to be $10,000 plus reimbursement of out-of-pocket expenses. In addition, solicitation of
proxies may be made by directors, officers or employees of the Company (who will receive no extra
compensation for their services) by telephone, by fax or in person as well as by mail. Costs of solicitation will be
borne by the Company.

An automated system administered by the Company’s transfer agent will tabulate votes cast at the Meeting.
Abstentions and broker non-votes are each included in the determination of the number of shares present and
voting, and each is tabulated separately. Abstentions are counted in tabulations of the votes cast on proposals
presented to stockholders or with respect to election of directors, whereas broker non-votes are not counted for
purposes of determining whether a proposal has been approved or a nominee has been elected.



NOMINATION AND ELECTION OF DIRECTORS

There are six nominees for director. All of the nominees are presently directors of the Company. The present
term of office of all directors will expire upon election of directors at the Meeting. The full Board of Directors
will be elected at the Meeting to hold office until the next annual meeting and until their successors are elected.

Proxies cannot be voted for more than six persons. Directors are elected by a majority of the votes of the
shares present in person or represented by proxy and entitled to vote at the Meeting. Proxies solicited by the
Board will be voted “FOR” the election of the nominees named below unless stockholders specify in their
proxies to the contrary. Although the Board does not expect any nominee to become unavailable to serve as a
director for any reason, should that occur before the Meeting, proxies will be voted for the balance of those
named and such substitute nominee as may be selected by the Board.

Directors

The following table lists the name of each nominee for election as director, the age on the date of the
Meeting and the year current service as a director began.

Name Age  Director Since
Harold M. MeSSmer, Jr. . . ..o e e 71 1982
Marc H. Morial . . . ... e 59 2016
Barbara J. Novogradac . .......... o 56 2009
Robert J. Pace . . ... 54 2009
Frederick A. Richman . ....... ... ... . . . . . 71 2008
M. Keith Waddell . . ....... .. 60 1999

Biographical Information

Mr. Messmer has been Chairman of the Board since 1988 and Chief Executive Officer since 1987. From
1985 through 2004 he served as President.

Mr. Morial has been President and CEO of the National Urban League, the largest historic civil rights
organization in the United States, since 2003. From 1994 to 2002, he served as Mayor of the City of
New Orleans. Mr. Morial also served on the independent advisory board of the Company’s Protiviti Inc.
subsidiary from 2009 until his election to the Board in March 2016.

Ms. Novogradac has been president of Novogradac Investment Company, a private real estate investment
company that invests in residential rental properties, land development opportunities and light industrial
commercial assets, since 2001. From 1990 to 2001, Ms. Novogradac held various positions with the Company,
including Senior Vice President and Controller.

Mr. Pace is the founder and Chief Executive Officer of HundredX, Inc., a privately held technology
company. Mr. Pace is also a retired partner and managing director of Goldman, Sachs & Co. He was with
Goldman Sachs for over twenty years and held numerous senior leadership positions with that firm.

Mr. Richman has been a Consultant to Deloitte Tax, LLP since 2008. From 2001 to 2008, he was a Principal
with Deloitte Tax, LLP. Prior to 2001 he was a senior partner with O’Melveny & Myers LLP, a law firm.
Mr. Richman also served as a director of the Company from 1994 through 2001.

Mr. Waddell has been Vice Chairman of the Board since 1999, President since 2004 and Chief Financial
Officer since 1988. He served as Treasurer from 1987 until 2004.



Other Public Company Directorships

From January 1, 2012 through the present, the following directors have held directorships with other public
companies:

Mr. Morial served on the board of directors of Corinthian Colleges, Inc., a for-profit post-secondary
education company, from April 27, 2013 to August 2015.

Qualification to Serve As Director

The Nomination and Governance Committee has determined that each of the nominees is qualified to
continue to serve as a director of the Company. The reasons for these determinations are as follows:

Mr. Messmer has been Chairman since 1988 and Chief Executive Officer since 1987, during which time he
has directed and presided over the Company’s substantial growth. More details regarding Mr. Messmer and the
Company’s growth during his tenure is contained below in the section titled “Board of Directors Leadership
Structure.” He has been a director since 1982.

Mr. Morial has substantial leadership experience, having served as President and CEO of the National
Urban League from 2003 through the present, following two terms as the Mayor of the City of New Orleans from
1994 to 2002. Mr. Morial was a member of the independent advisory board of the Company’s Protiviti Inc.
subsidiary from 2009 until March 2016.

Ms. Novogradac has financial expertise derived from her experience as president of a real estate investment
company, with a major public accounting firm and as the former controller of the Company.

Mr. Pace has management and leadership experience as the Chief Executive of HundredX, Inc., a privately
held technology company and Mr. Pace has substantial investment banking experience as a former senior
member of Goldman, Sachs & Co., including service on its Investment Banking Division’s global Operating
Committee.

Mr. Richman has financial expertise as a senior tax expert with both O’Melveny & Myers LLP, a law firm,
and Deloitte Tax, LLP. He served as a director of the Company from 1994 through 2001 and from 2008 through
the present.

Mr. Waddell has more than 25 years of service as Chief Financial Officer, during which time the Company
experienced substantial growth, and has been a director since 1999.



Executive Officers

The following table lists for each current executive officer of the Company, such officer’s name, age on the
date of the Meeting, and current positions and offices with the Company:

Name ﬁ Office
Harold M. Messmer, Jr. ........ 71 Chairman of the Board and Chief Executive Officer
M. Keith Waddell ............ 60 Vice Chairman of the Board, President and Chief Financial Officer
Paul F. Gentzkow ............ 61 President and Chief Operating Officer—Staffing Services
Robert W.Glass ............. 58 Executive Vice President, Corporate Development
Michael C. Buckley ........... 51 Executive Vice President, Chief Administrative Officer and Treasurer

Mr. Gentzkow has been President and Chief Operating Officer—Staffing Services since 2004. From 2000
until 2004, he served as Executive Vice President, Operations. For more than five years prior to his election as an
executive officer, he served as Director of Field Operations.

Mr. Glass has been Executive Vice President, Corporate Development since 2004. From 1993 until 2004, he
served as Senior Vice President, Corporate Development. From 1987 until 1993 he served as Vice President.

Mr. Buckley has been Treasurer since 2004 and Executive Vice President and Chief Administrative Officer
since 2007. He was Vice President from 2001 through 2007 and served as Controller, Corporate Accounting
from 1999 until 2004. From 1995 through 1999, he held various other positions with the Company.

The executive officers of the Company are also officers of the Company’s wholly owned subsidiaries.

All of the executive officers serve at the pleasure of the Board of Directors. Mr. Messmer has an
employment agreement with the Company to serve as Chairman and Chief Executive Officer. In addition,
severance agreements have been entered into with certain executive officers. See the discussion under
“Employment Agreement and Potential Payments upon Termination or Change in Control” below.

There are no family relationships between any of the directors or executive officers.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

In this proxy statement, the Company has disclosed information that may be forward-looking in nature,
including the earnings per share (“EPS”), revenue and net income goals for 2017 discussed in the Compensation
Discussion and Analysis section of this proxy statement. The goals for 2017 are targets set by the Compensation
Committee for compensation purposes only. They are not a guarantee of future performance or intended to be the
Company’s projections or guidance for 2017. To the extent they may be deemed “forward looking statements,”
they are subject to risks and uncertainties associated with our business. For information regarding risks and
uncertainties associated with our business and a discussion of some of the factors that may cause actual results to
differ materially from these goals used for performance-based compensation, please refer to our Securities and
Exchange Commission (“SEC”) filings, including the “Management’s Discussion and Analysis of Financial
Condition and Results of Operations,” “Risk Factors” and “Legal Proceedings” sections of our 2016 Annual
Report on Form 10-K. The Company undertakes no obligation to update information in this proxy statement.



BENEFICIAL STOCK OWNERSHIP

The following table sets forth information as of March 31, 2017, concerning beneficial ownership of

Common Stock by (i) the only persons known to the Company to be beneficial owners of 5% or more of the
outstanding Common Stock, (ii) each director or nominee for director, (iii) each executive officer, and (iv) all
executive officers and directors as a group. All persons have sole voting and investment power except as
otherwise indicated.

Shares of
Common Stock  Percent of
Beneficially Common
Name of Beneficial Owner Owned Stock

The Vanguard Group, Inc. . ... ... 12,873,372(a) 10.1%

P.O. Box 2600

Valley Forge, PA 19482
BlackRoOCK, INC. . ..o 9,671,514(b) 7.6%

55 East 52nd Street

New York, NY 10055
Andrew S. Berwick, Jr. ... 299,381(c) 0.2%
Harold M. Messmer, Jr. . .. ... 1,294,786(d) 1.0%
Marc H. Morial ... ... e 7,068(e) 0.0%
Barbara J. Novogradac . ....... ... ... 134,636(f) 0.1%
RobertJ. Pace .. ... .. 75,714(g) 0.1%
Frederick A.Richman . .......... .. . . . . . . e 43,214(h) 0.0%
M. Keith Waddell . ......... . 1,358,014(1) 1.1%
Paul F. GentzKow . ... 629,980(j) 0.5%
Robert W. Glass . ... ..o 348,665(k) 0.3%
Michael C. Buckley .. ... 162,955(1) 0.1%
All executive officers and directors as a group (10 persons) ..................... 4,354,413 3.4%

(a)

()

(©)

(d)

(e)

(2)

()

®

Information is as of March 31, 2017, the latest date for which information is available to the Company. According to a Schedule 13G
filed by The Vanguard Group, Inc., which identified itself as an investment adviser, sole voting power is held with respect to
203,148 shares, shared voting power is held with respect to 23,783 shares, sole dispositive power is held with respect to
12,655,879 shares, and shared dispositive power is held with respect to 217,493 shares.

Information is as of December 31, 2016, the latest date for which information is available to the Company. According to a Schedule 13G
filed by BlackRock, Inc., which identified itself as a parent holding company, sole dispositive power is held with respect to all of such
shares and sole voting power is held with respect to 8,465,138 shares.

Includes 15,390 shares acquired pursuant to Company benefit plans, as to which shares Mr. Berwick has sole voting power but as to
which disposition is restricted pursuant to the terms of such plans.

Includes 317,849 shares acquired pursuant to Company benefit plans, as to which shares Mr. Messmer has sole voting power but as to
which disposition is restricted pursuant to the terms of such plans, an aggregate of 42,667 shares as to which Mr. Messmer has voting and
dispositive power but disclaims pecuniary interest, 781,400 shares held in trusts as to which Mr. Messmer has voting and dispositive
power, and 152,870 shares as to which Mr. Messmer shares voting and dispositive power with his wife.

Includes 7,068 shares acquired pursuant to Company benefit plans, as to which shares Mr. Morial has sole voting power but as to which
disposition is restricted pursuant to the terms of such plans.
Includes 16,600 shares held by Novogradac Rivers Foundation, as to which shares Ms. Novogradac shares voting and dispositive power

but in which she has no pecuniary interest, and 15,390 shares acquired pursuant to Company benefit plans, as to which shares
Ms. Novogradac has sole voting power but as to which disposition is restricted pursuant to the terms of such plans.

Includes 15,390 shares acquired pursuant to Company benefit plans, as to which shares Mr. Pace has sole voting power but as to which
disposition is restricted pursuant to the terms of such plans.

Includes 15,390 shares acquired pursuant to Company benefit plans, as to which shares Mr. Richman has sole voting power but as to
which disposition is restricted pursuant to the terms of such plans.

Includes 252,814 shares acquired pursuant to Company benefit plans, as to which shares Mr. Waddell has sole voting power but as to
which disposition is restricted pursuant to the terms of such plans and 1,105,200 shares as to which Mr. Waddell shares voting and
dispositive power with his wife.
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Includes 214,052 shares that were acquired pursuant to Company benefit plans, as to which shares Mr. Gentzkow has sole voting power
but as to which disposition is restricted pursuant to the terms of such plans, and 415,928 shares as to which Mr. Gentzkow shares voting
and dispositive power with his wife.

Includes 55,973 shares acquired pursuant to Company benefit plans, as to which shares Mr. Glass has sole voting power but as to which
disposition is restricted pursuant to the terms of such plans and 292,692 shares as to which Mr. Glass shares voting and dispositive power
with his wife.

Includes 68,867 shares acquired pursuant to Company benefit plans, as to which shares Mr. Buckley has sole voting power but as to
which shares disposition is restricted pursuant to the terms of such plans and 94,088 shares as to which Mr. Buckley shares voting and
dispositive power with his wife.



COMPENSATION DISCUSSION AND ANALYSIS

Introduction

In this Compensation Discussion and Analysis (“CD&A”), we provide the following:

e Executive Summary
e Listening to Our Shareholders
e Compensation Risk and Governance

e 2016 Financial Highlights & 2016 Compensation Highlights
e Compensation Philosophy — Pay for Performance

e Compensation Process

* Policy Regarding Compensation in Excess of $1 Million a Year

e Other Benefits

Executive Summary

Fiscal 2016 at a glance:

page 7
page 9
page 10
page 12
page 15
page 17
page 17
page 18

Performance and Compensation Highlights

In 2016, the Compensation Committee took the
following steps to continue to align 2016
compensation with performance and shareholder
interests:

e The Company did not change base salaries for
its executive officers in 2016. In fact, base
salaries for the CEO and CFO have not changed
during the last 18 years.

e The Company set 2016 target cash bonus levels
at the same amounts as 2015 target bonus levels.
Cash bonuses were subject to two annual
performance conditions—net income (80%
weighting) and revenue (20% weighting), in
each case as determined in accordance with U.S.
Generally Accepted Accounting Principles
(“GAAP”). Target amounts for 2016 were set to
achieve 10% annual growth in net income and
7.25% annual growth in revenue. Actual 2016
performance was achieved at 87.2% of target net
income and 96.1% of target revenue. As a result,
bonuses for 2016 were equal to 89% of 2016
target bonuses and lower than 2015 bonuses.

e All equity awards issued to executive officers
during 2016 were again 100% performance
shares. Performance share grants were subject to
three-year cliff vesting and two performance
conditions—annual EPS as determined in
accordance with GAAP and a modifier based on
three-year cumulative total shareholder return
(“TSR”) relative to a peer group of nearly 100
companies based on an industry GICS index.

Named Executive Officers (NEOs)

Harold M. Messmer, Jr.
Chairman of the Board and Chief Executive Officer

M. Keith Waddell
President and Chief Financial Officer

Paul F. Gentzkow
President and Chief Operating Officer, Staffing Services

Robert W. Glass
Executive Vice President, Corporate Development

Michael C. Buckley
Executive Vice President, Chief Administrative Officer
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Total Shareholder Returns

Our absolute TSR for the 3- and 5-year periods
ending December 31, 2016 remained strong as
illustrated in the adjacent chart.

Stockholder Value Creation

We delivered positive returns to stockholders and
have maintained our historical pattern of paying
dividends and making share repurchases:

$1.297 billion returned to stockholders during the past
five years:

o $804 million in share repurchases in the past
5 years
e $493 million in dividends in the past 5 years

Total Shareholder Returns
(Compounded Annually)

13.4%

6.9%

3 years S years

Say On Pay — 96% Approval

Our shareholders were supportive of the structure and
philosophy of our pay program and, as a result, we
have made no material changes. Mr. Messmer’s total
direct compensation for fiscal 2016 was 94%
performance based and the year-over-year decrease in
his total direct compensation is consistent with our
decrease in operational performance.

CEOQO Pay

Total Direct Compensation (base salary, bonus
and performance shares as set forth in the
Supplemental Summary Compensation Table):
Fiscal 2015: $8,904,570

Fiscal 2016: $8,562,796

Pay for Performance

In line with the Compensation Committee’s pay-for-
performance philosophy, the compensation of the
CEO, when expressed as a percentage of the
Company’s total market capitalization, was 0.16% as
compared with a median of 0.37% for the staffing
industry, as illustrated in the adjacent graph.

Compensation as a Percentage of Market Capitalization

0.60%
0.50%
0.40% 0.37%
0.30%

0.16%

Robert Half

0.20%
0.10%

0.00%
Staffing Industry Median*

Realized 2014 Performance Shares

The Company’s above-median relative TSR
percentile ranking resulted in a payout of 115% of the
target 2014 performance shares. See the section
below titled “Realized 2014 Performance Shares” for
more information.

* 2016 Staffing Firm Executive Compensation Analysis prepared by Equilar Inc., for Staffing Industry Analysts on 10/19/2016 for highest
paid executive officers at 63 global staffing firms. (Compensation data for 2015 was used as it was the latest data available.)

Listening to Our Shareholders

The Company’s informed and accessible Compensation Committee is composed solely of independent
directors that have established effective means for communicating with shareholders, including the opportunity
for shareholders to cast a non-binding advisory vote regarding executive compensation at the Company’s annual

shareholders meeting.




The Compensation Committee is very interested in the ideas and concerns of our shareholders regarding
executive compensation. An advisory vote regarding executive compensation was presented to shareholders for
the sixth time at last year’s annual meeting of shareholders and approved by approximately 96% of shareholder
votes, consistent with prior advisory votes by our shareholders regarding executive compensation. In evaluating
our compensation practices in 2016, the Compensation Committee was mindful of the support our shareholders
expressed for the Company’s philosophy of linking compensation to operational objectives and the enhancement
of shareholder value. As a result, the Compensation Committee retained its general approach to executive
compensation, and continued to apply the same general principles and philosophy as in the prior fiscal year in
determining executive compensation. The Compensation Committee will continue to consider shareholder
concerns and feedback in the future. The Compensation Committee along with the Board of Directors has also
determined that holding an annual advisory vote on executive compensation will allow our shareholders to
provide timely, direct input on the Company’s executive compensation philosophy, policies and practices as
disclosed in the proxy statement and recommends that shareholders vote to hold an advisory vote to approve
executive compensation every year at the Meeting.

Compensation Risk and Governance

The Company’s compensation program has the following features for alignment with best practices:

Hedging and Pledging Policy The Company does not allow any pledging or hedging of Company stock
by directors, officers, and employees.

Director Elections The Company’s By-laws provide for a plurality standard in contested
elections.

Maximum Award Amounts The Compensation Committee establishes caps on maximum awards

with appropriate balance between long-term and short-term objectives.

No Dividends on Unearned Shares | Equity awards do not receive dividends until all performance conditions
and time vesting requirements have been satisfied. Dividends declared
prior to the satisfaction of all requirements are accrued but not paid until
the shares vest. If a portion of the award is forfeited, the accrued
dividends on that portion will also be forfeited.

Clawback Policy The Compensation Committee has adopted an Executive Compensation
Clawback Policy, which provides if there has been a material negative
restatement of the Company’s financial statement filed with the SEC due to
the fraud or intentional misconduct by an NEO, the Board may recover
incentive payments from the NEO (annual cash bonus and equity based
compensation), in accordance with delineated procedures in the policy.
This policy is available at the Company’s website at www.roberthalf.com in
the “Corporate Governance” section under the “About Us/Investor Center”
tab. The Company has never restated its financial statements.

Severance Benefits Policy The Compensation Committee has a “Compensation Committee Policy
Regarding Severance Benefits for Executive Officers,” pursuant to
which future severance agreements with any executive officer shall not,
individually or in the aggregate, provide severance benefits, as defined in
the policy, that exceed 2.99 times the sum of such executive officer’s
base salary and annual bonus. This policy is available at the Company’s
website at www.roberthalf.com in the “Corporate Governance” section
under the “About Us/Investor Center” tab. No executive officer has ever
been terminated under circumstances that required severance payments.
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Share Ownership Policy The Board of Directors has a policy regarding minimum required share
ownership by the Company’s executive officers requiring each officer to
own shares of the Company equal to six times the officer’s base salary.
Details regarding such policy are available at the Company’s website at
www.roberthalf.com in the “Corporate Governance” section under the
“About Us/Investor Center” tab. Pursuant to such policy, the minimum
number of shares that Messrs. Messmer, Waddell, Gentzkow, Glass, and
Buckley are required to own are 184,643, 93,201, 93,201, 72,099, and
55,198, respectively. Each such officer owns significantly more shares
than the minimum requirement.

The Board of Directors has also adopted a policy regarding minimum
required share ownership by the Company’s directors as described in
more detail in the “Director Compensation” section below.

No Excise Tax Gross-Up Payments | The Compensation Committee has established that no excise tax gross
up payments shall be made to executive officers or outside directors in
the event of a change in control.

No Perquisites The Compensation Committee again provided no perquisites to the
executive officers during 2016.

Independent Compensation The Compensation Committee retains an independent compensation
Committee consultant that reports directly to the Compensation Committee.
Alignment with Long-term Stock The Company utilizes a relative TSR metric in the performance share
Performance and Shareholder program to align with long-term stock performance and shareholder
Experience experience.

Employment Agreements No employment agreements provide for guaranteed multi-year increases

in salary, non-performance-based bonuses or equity compensation.

Annual Risk Assessments The Compensation Committee conducts annual assessments to identify
and mitigate risk in compensation programs.

No Repricing Our Stock Incentive Plan expressly prohibits repricing or repurchasing
equity awards that are under water.

Based on the above governance features, the Compensation Committee does not believe that the
compensation program creates risks that are reasonably likely to have a material adverse effect on the Company.

11



2016 Financial Highlights

In the view of the Compensation Committee, given the sluggish macro-economic and labor market
conditions across the globe, management achieved excellent results in 2016, as noted below:

1.

During 2016 the Company’s revenues grew by 3.1%. Net income and EPS decreased by 4% and 0.9%
respectively.

The Company’s unlevered return on equity for 2016 was 33%.

The Company had operating cash flow of $442 million in 2016, which helped to fund approximately
$164 million in stock repurchases on the open market, $85 million for capital expenditures and
acquisitions, $27 million for employee benefit plans and the payment of $114 million in dividends to
stockholders. The cash dividend has been raised every year since it was initiated in 2004, and has
grown at a compound annual rate of 11%.

The Company has returned $1.297 billion to stockholders during the past five years in the form of
either dividends or stock repurchases.

The Company ended the year with $260 million in cash and cash equivalents and virtually no debt.
Longstanding, conservative financial policies have left the Company with the financial resources to
expand as the Company deems appropriate.

In March 2016, the Company ranked first in its industry on FORTUNE® magazine’s “World’s Most
Admired Companies” list. Robert Half has appeared on the publication’s “Most Admired Companies”
lists annually since 1998.

In April 2016, Robert Half was named to the Forbes list of “America’s Best Large Employers.”

In October 2016, Robert Half Chairman and CEO Max Messmer was inducted by the American
Staffing Association into the ASA Leadership Hall of Fame.

The Company retained all key executives and field personnel during the year, which it believes is
critical to its future success.

2016 Compensation Highlights

The ratio of the CEO’s performance-based compensation to total compensation for 2016 was 94%. In other
words, only 6% of the CEO’s compensation was fixed and the remainder depended on Company performance.
Compensation for the Company’s CEO for 2016 as compared with 2015 was as follows:

Base Salary . ........ .. No Change
Cash BONUS . ... o -11D)%
Value of Performance Shares — Closing Price on Day of Grant(a) .......... No Change
Company Increase in EPS over Prior Year .......... ... .. .. ... ... .... (-0.9)%

(a) If the 2016 performance shares were valued using the Monte Carlo method, as described in the 2016 Summary
Compensation Table appearing below, there would be an 11% decrease in the value of the award over 2015.

The ratio of the CEO’s performance-based stock awards to total stock awards for 2016 was 100%.
Therefore, none of the stock awards were absolute and all were dependent on the Company’s performance.

As discussed below and in the descriptions that appear under the “Grants of Plan-Based Awards” table, each
2016 award under the Annual Performance Bonus Plan and the Stock Incentive Plan was subject to modification
depending on various metrics (2016 revenue and 2016 net income for the Annual Performance Bonus Plan and
2016 EPS and three-year TSR for the Stock Incentive Plan). The Compensation Committee adopted target goals
that it believed were realistically possible to achieve but not easily achieved. The realistic nature of the targets is
borne out by the fact that, with respect to the last ten years, the annual Target EPS set for compensation purposes
was achieved five times and not achieved five times.
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Annual Performance Bonus Plan and Performance Share Goals

* Annual Performance Bonus Plan: The Annual Performance Bonus Plan goals are based on
achieving certain levels of revenue and net income such that both top-line and bottom-line results
are considered.

e 2016 Performance Shares: The performance share goals of EPS and TSR emphasize our one-year
EPS against target and our three-year cumulative TSR relative to a peer group consisting of
companies (other than the Company) in the 4-digit GICS code 2020 Commercial & Professional
Services sub-industry (market capitalization exceeding $100 million). Also, the executive must
remain employed through the third anniversary of the grant date.

The above operational goals were based on our strategic plan for 2016 and consensus Wall Street
estimates.

2016 Annual Performance Bonus Plan

The 2016 bonus award was computed in accordance with a formula whereby the ratio of actual performance
relative to target performance is applied directly to target bonuses on a one-for-one basis. For example, if actual
performance relative to each of the specified metrics exceeds target by 20%, then actual bonuses exceed target by
20%. As noted above, the Compensation Committee selected revenue and net income as the metrics to emphasize
both top line and bottom line performance and avoid any duplication of metrics under the Annual Performance
Bonus Plan and the Stock Incentive Plan. For 2016, each individual’s actual bonus was determined by weighting
20% to the ratio of actual revenue to target revenue and 80% to the ratio of actual net income to target net
income. However, no bonus can exceed the lesser of twice the target bonus or $9,000,000 and no bonus would be
paid to any executive if actual net income for 2016 were less than zero. See the “2016 Grants of Plan-Based
Awards” table on page 21 for a complete description of the plan.

For 2016, target bonus awards, target metrics and actual results, and actual bonus awards were as follows:

Satisfaction
of
Performance
2016 Target 2016 Actual Metrics
2016 Target Growth Results (% of target)
Revenue (20% weight) ........ .. .. .. ... .. ... . ... $5.464 B 7.25%  $5.250B 96.1%
Net Income (80% weight) .......... ... ... ... ... $ 394 M 10% $ 343M 87.2%
Cumulative . .. ... 89%

The Company set 2016 target cash bonus levels at the same amount as 2015 target cash bonus levels. For
2016, target bonus awards and actual awards were as follows:

Actual Bonus

Target Actual as Percentage
Bonus Bonus of Target
M. MESSINIET . . .ottt e e e e e e e e $3,121,607 $2.778,592
Mr.Waddell . ... $2,263,599 $2,014,866
Mr. GentzKOW . ..ot e $2,037,239  $1,813,379 89%
ME. GlaSS .« o et e e $ 641,351 $ 570,877
M BUCKIEY .« .o oo e e e e e e $ 735,000 $ 654,235

For 2016, the target metric for revenue of $5.464 billion was an increase of 7.25% over 2015 and for net
income of $394 million was an increase of 10% over 2015.
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2016 Performance Shares

All equity awards issued to executive officers during 2016 were again 100% performance shares. When
making its determination with respect to the 2016 grant of performance shares to each executive, the
Compensation Committee considered such items as the value of the previous year’s grant, the number of shares
granted the previous year, the price of the Company’s stock, the performance of the Company in the prior year,
the Target EPS and Target TSR performance metrics set with respect to the grant, the levels of other
compensation granted to the executive, the total compensation package for the executive and the individual
performance of each executive. The Compensation Committee does not assign specific weights to individual
items. Rather the Compensation Committee exercises its business judgment based, in large part, on the
Compensation Committee’s long-term experience in compensating the management team in a manner that
incents the team to produce consistently favorable results for stockholders.

The Compensation Committee determined the target value of the CEO’s 2016 performance share grant by
first determining his target total direct compensation for 2016. The Compensation Committee determined that the
CEOQO’s target total direct compensation for 2015 was at an appropriate level and should therefore remain
unchanged for 2016. To determine the number of performance shares to be issued, the Compensation Committee
used the closing price on the date of grant.

Each of the 2016 grants was 100% performance based: subject to (1) reduction based on EPS for 2016
(“EPS modifier”), (2) reduction or increase based on TSR for the three-year period from January 1, 2016,
through December 31, 2018 (“TSR modifier”), and (3) time vesting on a three-year cliff basis.

Performance against the annual EPS goal can only result in either no change to the number of the shares
possible to be earned based on relative TSR performance or a reduction in the number of shares if the goal is not
attained. If actual EPS for 2016 is less than the target EPS, then the award will be reduced by a percentage equal
to the percentage by which actual EPS for 2016 falls short of the target EPS. It is not possible to earn an above-
target number of performance shares for exceeding the EPS goal. For 2016, the target EPS established by the
Compensation Committee and actual EPS are set forth below. The target goal for EPS was an 11.46% increase
over 2015. Actual adjustments based on the EPS modifier and relative TSR modifier will be made after the
Compensation Committee certifies such adjustments following the completion of the three-year performance
period. In setting the target, the Compensation Committee considered the Company’s annual strategic plan,
consensus Wall Street estimates and other items, including share repurchases that are to be funded exclusively
with operating cash flow.

Satisfaction
of
2016 Performance
2016 Target Actual Metric
Goal Result (% of target)
Earnings Per Share . ............................... $3.00 $2.67 89%

(111.46% of 2015)  (99.1% of 2015)

TSR performance against the 50th percentile TSR of an industry peer group (nearly 100 companies based on
an industry GICS index) over the three-year performance period can modify an award up or down by up to 25%.
If the Company’s TSR is below the 50th percentile TSR of the peer group, each award will be decreased by the
percentage point difference between the 50th percentile TSR and the Company’s TSR (with a proportionate
reduction for fractions of a percentage point), up to a maximum decrease of 25 percentage points. If the
Company’s TSR is above the 50th percentile TSR of the peer group, each award will be increased by the
percentage point difference between the 50th percentile TSR and the Company’s TSR (with a proportionate
increase for fractions of a percentage point), up to a maximum increase of 25 percentage points. However, if the
Company’s TSR is at the 50th percentile TSR of the peer group, no adjustment will be made to an award. For
example, if the Company’s TSR is less than the 50th percentile TSR of the peer group by 10%, then 10% of the
total shares subject to an award (the percentage point difference between the 50th percentile TSR and the
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Company’s TSR) shall be forfeited. The Compensation Committee believes that having the TSR modifier focus
on the relationship between Company TSR and the peer group median TSR helps to ensure that final awards are
aligned with the relative return delivered to our stockholders for the three-year performance period. The TSR
modifier mechanics described above were simplified for 2016 to better align pay with Company and share price
performance.

The time vesting requirement provides that the 2016 award vests in full on the third anniversary of the grant
date on a cliff basis. Notwithstanding the foregoing, the time vesting requirement (but not the EPS requirement
or the TSR requirement) is waived upon the recipient’s death or termination of employment due to total and
permanent disability.

No portion of the 2016 performance share award may be released to the recipient until such portion is no
longer subject to any of the three requirements (EPS, TSR and time vesting).

The Compensation Committee and Frederic W. Cook & Co., Inc. (“FW Cook™), the Compensation
Committee’s independent compensation consultant, believe that the 2016 awards under the Stock Incentive Plan
and the Annual Performance Bonus Plan, considered in the context of each individual’s total compensation
opportunity and the conditions applicable to such awards, are at competitive levels necessary for retention of the
current executive officers and for incenting them to continue to provide superior results to stockholders. It also
believes that the relationship of total compensation among the named executive officers is appropriate for
purposes of internal equity in light of their roles and responsibilities.

Realized 2014 Performance Shares

As described in the proxy statement for our 2014 annual meeting of shareholders, the equity awards issued
to executive officers during 2014 were subject to a TSR requirement that provided for an increase or decrease of
the 2014 award by as much as 50% based on how the Company’s TSR percentile ranking for the period from
January 1, 2014 through December 31, 2016 compared to an industry GICS index peer group for the same
period. If the Company’s TSR percentile ranking was below the 50th percentile, 3 1/3% of the award would be
forfeited for each percentile, with a proportionate reduction for fractions of a percentile, up to a maximum
decrease of 50% of the award at the 35th percentile or below. If the Company’s TSR percentile ranking was
above the 50th percentile, the award would be increased by 2% for each percentile, with a proportionate increase
for fractions of a percentile, up to a maximum increase of 50% of the award at the 75th percentile or above. The
2014 performance shares were also subject to a time vesting requirement which provided that the 2014 award
would vest in full on the third anniversary of the grant date, or March 31, 2017. The 2014 performance shares
(for which the three-year TSR performance cycle is complete) were earned at 115% of the target shares as
follows based on the Company’s TSR which is at the fifty-seven and five tenths (57.5) percentile of the industry
peer group, subject to the executive officer’s continued service through the vest date:

Target Total
2014 2014
Performance Additional Performance

Shares Shares Shares
M. MESSIMET .« . v e e e e e e 106,069 15,910 121,979
Mr. Waddell . ....... .. 85,173 12,775 97,948
Mr. GentzKOW . . ..o 71,764 10,764 82,528
M GIaSS .« o 18,150 2,722 20,872
Mr. Buckley . ... 22,527 3,379 25,906

Compensation Philosophy — Pay for Performance

The Compensation Committee believes that setting compensation at levels designed to attract and retain key
individuals is critical to the success of a personal services business in which there are few tangible assets and in
which people represent the true “assets” of the Company. The Compensation Committee is also mindful of the
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fact that the Company’s industry is fractured with a myriad of private firms owned by entrepreneurial individuals
or financed by private equity firms representing the Company’s most effective competition in many markets.
Successful competitors generate large financial rewards to the owners as the Company knows from its
acquisitions of such firms over the years. It is imperative that the Company’s compensation program provide
significant cash and equity incentives to its key managers so as to compete with both public and private
companies for this talent, and the Compensation Committee believes the Company’s compensation program
achieves this result.

The Compensation Committee further believes that the Company has an outstanding management team that
has produced excellent returns since the inception of the Company’s current business in 1986. The Company’s
management has been stable for over two decades: four of the executive officers (Messrs. Messmer, Waddell,
Gentzkow and Glass) have been with the Company since the 1980s. Mr. Messmer negotiated the purchase of
Robert Half Incorporated, the predecessor to the Company, in 1986 and has been responsible for recruiting the
officers and other managers with whom he has directed the growth of the Company ever since that time. This
includes the formation of Protiviti, which, since its formation in 2002, has grown from revenues of $18 million in
its first full quarter of operation to approximately $804 million of annual revenues in 2016. The annual revenues
of Robert Half Incorporated at the time of its purchase in 1986 were approximately $7 million. In fiscal 2016, the
Company’s revenues were approximately $5.25 billion.

In the opinion of the Compensation Committee, the Company is fortunate to have a group of outstanding
leaders who possess not only considerable management talent but also great entrepreneurial vision, as
demonstrated by a series of highly successful new divisions added to the Company’s business since 1991,
including the aforementioned Protiviti subsidiary. The Compensation Committee’s view is that, as a personal
services business, it is in the Company’s long-term best interest to be known as an organization offering the
opportunity to achieve superior remuneration in the industry. The Company believes the vast majority of such
remuneration should be contingent on achieving superior performance and, indeed, makes bonuses subject to
achievement of goals the Compensation Committee sets and, further, makes annual grants of equity incentives
subject to partial or total forfeiture depending on the achievement of goals set by the Compensation Committee.
The Compensation Committee’s policy to provide the opportunity for top level compensation and incentives for
extraordinary results has been essentially unchanged for many years, and it is believed that the success of this
policy is reflected by the superior results that management has achieved for the Company.

As part of its effort to emphasize performance-based compensation, the Compensation Committee has set
base salaries at levels it considers modest and which, in the case of Messrs. Messmer and Waddell, have not been
increased since 1998. The Compensation Committee instead heavily weights remuneration toward performance-
based compensation. An examination of the Summary Compensation Table will show that the vast majority of
each executive’s total direct compensation (base salary, bonus and performance shares) consists of performance
share awards under the stockholder-approved Stock Incentive Plan and performance-based cash payments earned
under the stockholder-approved Annual Performance Bonus Plan. In 2016, over 94% of total CEO compensation
was based on Company performance.

CEO Compensation Named Executive Officer Compensation other than CEO

O Base Salary O Base Salary

W Performance- W Performance-
Based Cash Based Cash
Incentive Incentive

OPerformance- OPerformance-
based Restricted based Restricted
Share Award Share Award
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While the Compensation Committee is responsible for executive officers’ compensation, the philosophy of
providing the opportunity for superior remuneration for superior long-term performance is applied to all of the
Company’s professionals. The Company believes its long-term success is due to its ability to attract and retain
top talent capable of superior performance and that the Company’s compensation practices are an important
element in the Company’s continuing ability to attract and retain top talent.

Compensation Process

Each component of compensation is determined by the Compensation Committee. The Compensation
Committee determines what changes, if any, should be made to continuing arrangements, such as base salaries
and fringe benefits. When determining compensation for the coming year, the Compensation Committee reviews
(a) the Company’s results for the prior year, (b) the issues that will confront the Company in the coming year,
(c) the individual performance of the executive officers, (d) the need to set compensation at levels that promote
retention and (e) such other information it deems appropriate. The Compensation Committee does not assign
specific weights to these factors. However, the most important of these factors is the Company’s performance
and, as described in this CD&A, the vast majority of executive compensation is highly contingent upon the
Company’s results.

Independent Compensation Consultant

In addition, the Compensation Committee from time to time considers executive compensation at
competitors and other companies (including the aforementioned staffing industry study) as well as such factors as
compensation as a percentage of total market value. While this review and the items in the foregoing paragraph
inform the decisions of the Compensation Committee on the range of compensation opportunities, the
Compensation Committee does not tie executive officer compensation to specific market percentiles. After such
review, it makes its ultimate determinations using its business judgment based upon its evaluation of such
information and its long-term experience with the Company.

The Compensation Committee has retained FW Cook as its independent compensation consultant. FW Cook
is retained directly by the Compensation Committee (and not on behalf of management) and performs no other
consulting or other services for the Company. In compliance with SEC and NYSE rules, the Committee annually
reviews information related to FW Cook’s relationship with the Company, the members of the Compensation
Committee and the Company’s executive officers. The Committee confirmed that FW Cook does not provide any
other services to the Company or its management except with respect to the services provided on behalf of the
Committee, and that FW Cook had no business or personal relationship with any member of the Committee or
executive officer. The Committee also reviewed information on the fees paid to FW Cook (which represent less
than 0.1% of FW Cook’s total consulting income during the same period) and FW Cook’s ownership of any
Company securities. Considering this information, the Committee has determined that FW Cook is independent
and that its work for the Committee during 2016 has not raised a conflict of interest. While the Compensation
Committee receives input from the CEO and CFO and discusses compensation with them, the ultimate decision
regarding compensation is solely at the discretion of the Compensation Committee.

Policy Regarding Compensation in Excess of $1 Million a Year

Section 162(m) of the Internal Revenue Code generally disallows a tax deduction for compensation in
excess of $1 million paid to our CEO and the three other most highly compensated named executive officers
(excluding the CFO) employed at the end of the year. Certain compensation is specifically exempt from the
deduction limit to the extent that it is “performance based” as defined in Section 162(m).

The 2016 awards under the Stock Incentive Plan and the Annual Performance Bonus Plan are intended to
comply with the exception for performance-based compensation under Section 162(m). In order to maintain

flexibility in rewarding individual performance and contributions, the Compensation Committee will not limit all

17



the amounts paid under all of the Company’s compensation programs to just those that qualify for tax
deductibility. In addition, because of the fact-based nature of the performance-based compensation exception and
the limited amount of binding-related guidance, the Company cannot guarantee that compensation that is
intended to comply with the performance-based compensation exception under Section 162(m) will in fact so
qualify.

Other Benefits

As indicated by the tables appearing below, in addition to the foregoing compensation, each executive also
participates in non-tax-qualified deferred compensation arrangements. The Compensation Committee considers
deferred compensation arrangements to be appropriate for a corporation of the Company’s size, and, in light of
the moderate salaries and long service and historical results of management, believes that the amounts have been
set at reasonable levels, particularly in light of the fact that the Company does not provide tax-qualified
retirement arrangements for these executives. A detailed description of how the deferred compensation
arrangements operate is set forth below in the two paragraphs under the “Nonqualified Deferred Compensation”
table. For 2016 (and for the previous six years) Mr. Messmer has requested and the Compensation Committee
has agreed, that no amount be allocated to him for fiscal 2016 under the Company’s Deferred Compensation Plan
and that he not receive any above market or preferential interest on his accrued amounts.

Various agreements, as described elsewhere in this proxy statement, provide for severance benefits in the
event of a termination of employment before or after a change in control. (See the discussion below in
connection with the “Nonqualified Deferred Compensation” table and the discussion below under the heading
“Employment Agreement and Potential Payments upon Termination or Change in Control.”) As indicated by
such text, the triggering events and benefits vary among each such arrangement, plan or agreement, and the
severance benefits do not include for any executive officer an excise tax gross-up payment. Such triggering
events and benefits were selected by the Compensation Committee in light of competitive conditions and
customary practices at the time of their implementation, and the Compensation Committee believes that they
continue to be reasonable.
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2016 Supplemental Summary Compensation Table Reflecting Performance Share Stock Grants Valued at the
Closing Price at Date of Grant

The following table summarizes compensation for the Named Executive Officers (the Chief Executive Officer,
the Chief Financial Officer and the three other executive officers who had the highest compensation for 2016) with
performance share awards valued at the closing price on the date of grant. The rules and regulations of the SEC
relating to the Summary Compensation Table, which appears as the first item in the “Compensation Tables” section,
specify that performance share awards should be valued in accordance with formulas specified in Financial
Accounting Standards Board Accounting Standards Certification Topic 718, which used the Monte Carlo Simulated
Method for 2016. The Compensation Committee believes the valuation of performance share awards using the
closing price on the date of grant is a more appropriate method of determining equity award values. No other
variations exist between the following table and the Summary Compensation Table.

Change in
Pension
Stock Awards Value and
Market Nonqualified
Number Value on Non-Equity Deferred
of Grant Option  Incentive Plan Compensation All Other
Name and Principal Position =~ Year Salary Bonus Shares Date(a) Awards Compensation(b) Earnings(c) Compensation(d) Total
Harold M. Messmer, Jr. .. 2016 $525,000 $0 120,541 $5,259,204 $0 $2,778,592 $ 0 $ 0 $8,562,796
Chairman and Chief 2015 $525,000 $0 86,472 $5,259,227  $0 $3,120,343 $ 0 $ 0 $8,904,570
Executive Officer 2014 $525,000 $0 106,069 $4,449,595  $0 $3,318,281 $ 0 $ 0 $8,292,876
M. Keith Waddell .. ... .. 2016 $265,000 $0 95,877 $4,183,114  $0 $2,014.,866 $ 0 $341,980 $6,804,960
Vice Chairman, 2015 $265,000 $0 68,779 $4,183,139  $0 $2,262,682 $ 0 $379,152 $7,089,973
President and Chief 2014 $265,000 $0 85,173 $3,573,007 $0 $2,406,215 $63,888 $400,682 $6,708,792
Financial Officer
Paul F. Gentzkow . ...... 2016 $265,000 $0 81,177 $3,541,753  $0 $1,813,379 $ 0 $311,757 $5,931,889
President and Chief 2015 $265,000 $0 58,234 $3,541,792  $0 $2,036,414 $ 0 $345,212 $6,188,418
Operating Officer- 2014 $265,000 $0 71,764 $3,010,500  $0 $2,165,593 $53,879 $364,589 $5,859,561
Staffing Services
Robert W. Glass ........ 2016 $245,000 $0 21,227 $ 926,134  $0 $ 570,877 $ 0 $122,382 $1,864,393
Executive Vice 2015 $245,000 $0 15228 $ 926,167 $0 $ 641,091 $ 0 $132,914 $1,945,172
President, Corporate 2014 $245,000 $0 18,150 $ 761,393  $0 $ 681,759 $24.764 $139,014 $1,851,930
Development
Michael C. Buckley .. ... 2016 $265,000 $0 26,117 $1,139,485 $0 $ 654,235 $ 0 $137,885 $2,196,605
Executive Vice 2015 $265,000 $0 18,736 $1,139,524  $0 $ 734,702 $ 0 $149,955 $2,289,181
President, Chief 2014 $265,000 $0 22,527 $ 945,008 $0 $ 781,308 $11,311 $156,946 $2,159,573

Administrative Officer

and Treasurer

(a) All amounts in this column represent grant date value of the underlying stock at the date of grant computed by multiplying the number of
shares granted by the closing price per share of the Company’s stock on the date of grant, which was $43.63 for 2016, $60.82 for 2015, and

$41.95 for 2014.

(b) Consists of cash payments made under the Annual Performance Bonus Plan, as described below the “Grants of Plan-Based Awards” table.

(c) Consists of interest in excess of the applicable IRS rate on nonqualified deferred compensation plans determined in accordance with
applicable regulations. See the “Nonqualified Deferred Compensation” table below for further information. All executive officers waived

this for 2016.

(d) The amounts in this column for 2016 consist of allocations pursuant to defined contribution plans, as described in the “Nonqualified
Deferred Compensation” table.
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COMPENSATION TABLES
2016 Summary Compensation Table

The following table summarizes compensation for the Named Executive Officers (the Chief Executive Officer, the
Chief Financial Officer and the three other executive officers who had the highest compensation for 2016) in
accordance with SEC rules.

Change in
Pension
Value and
M Nonqualified
Number Non-Equity Deferred
of Option  Incentive Plan  Compensation All Other
Name and Principal Position Year Salary Bonus Shares Value(a) Awards Compensation(b) Earnings(c) Compensation(d) Total
Harold M. Messmer, Jr. ....... 2016 $525,000 $0 120,541 $5,536,448  $0 $2,778,592 $ 0 $ 0 $8,840,040
Chairman and Chief Executive 2015 $525,000 $0 86,472 $6,213,878  $0 $3,120,343 $ 0 $ 0 $9,859,221
Officer 2014 $525,000 $0 106,069 $5,312,996  $0 $3,318,281 $ 0 $ 0 $9,156,277
M. Keith Waddell ............ 2016 $265,000 $0 95,877 $4,403,631  $0 $2,014,866 $ 0 $341,980 $7,025,477
Vice Chairman, President and 2015 $265,000 $0 68,779 $4,942,459  $0 $2,262,682 $ 0 $379,152 $7,849,293
Chief Financial Officer 2014 $265,000 $0 85,173 $4,266,316  $0 $2,406,215 $63,888 $400,682 $7,402,101
Paul F. Gentzkow ............ 2016 $265,000 $0 81,177 $3,728,460  $0 $1,813,379 $ 0 $311,757 $6,118,596
President and Chief 2015 $265,000 $0 58,234 $4,184,695 $0 $2,036,414 $ 0 $345,212 $6,831,321
Operating Officer- 2014 $265,000 $0 71,764 $3,594,659  $0 $2,165,593 $53,879 $364,589 $6,443,720
Staffing Services
Robert W.Glass ............. 2016 $245,000 $0 21,227 $ 974,956  $0 $ 570,877 $ 0 $122,382 $1,913,215
Executive Vice President, 2015 $245,000 $0 15,228 $1,094,284  $0 $ 641,091 $ 0 $132,914 $2,113,289
Corporate Development 2014 $245,000 $0 18,150 $ 909,134  $0 $ 681,759 $24,764 $139,014 $1,999,671
Michael C. Buckley .......... 2016 $265,000 $0 26,117 $1,199,554  $0 $ 654,235 $ 0 $137,885 $2,256,674
Executive Vice President, 2015 $265,000 $0 18,736 $1,346,369  $0 $ 734,702 $ 0 $149,955 $2,496,026
Chief Administrative Officer 2014 $265,000 $0 22,527 $1,128,377 $0 $ 781,308 $11,311 $156,946 $2,342,942

and Treasurer

(a) All amounts in this column represent grant date fair value of the underlying stock at the date of grant computed in accordance with Financial
Accounting Standards Board Accounting Standards Codification Topic 718. For 2016, value was determined by an independent valuation firm
using the Monte-Carlo Simulation Method. Such valuation per share exceeded the grant date closing price per share by 5% ($45.93 vs. $43.63).
Pursuant to the SEC rules, the amounts shown exclude the impact of estimated forfeitures related to service-based vesting and potential
forfeitures pursuant to the TSR modifier performance condition described in the CD&A.

(b) Consists of cash payments made under the Annual Performance Bonus Plan, as described below the “Grants of Plan-Based Awards” table.

(c) Consists of interest in excess of the applicable IRS rate on nonqualified deferred compensation plans determined in accordance with applicable
regulations. See the “Nonqualified Deferred Compensation” table below for further information. All executives waived this for 2016.

(d) The amounts in this column for 2016 consist of allocations pursuant to defined contribution plans, as described in the “Nonqualified Deferred
Compensation” table.
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2016 Grants of Plan-Based Awards

All

Other Grant
Stock Date
Awards: All Other Fair
Number Option Exercise Value
of Awards:  or Base of
Estimated Future Payouts Under  Estimated Future Payouts Under Sh::es l\é';;':ll:‘iege(;f Pl;fce S;:?:jk
Grant Non-Equity Incentive Plan Awards Equity Incentive Plan Awards Stock or Underlying Option  Option
Name Date Threshold(a) Target Maximum(a) Threshold Target Maximum  Units Options Awards Awards(b)
Harold M. Messmer, Jr. ...... n/a $0 $3,121,607 $6,243,214 n/a n/a n/a n/a n/a n/a n/a
M. Keith Waddell ........... n/a $0 $2,263,599 $4,527,198 n/a n/a n/a  n/a n/a n/a n/a
Paul F. Gentzkow ........... n/a $0 $2,037,239 $4,074,478 n/a n/a n/a  n/a n/a n/a n/a
Robert W.Glass ............ n/a $0 $ 641,351 $1,282,702 n/a n/a n/a n/a n/a n/a n/a
Michael C. Buckley ......... n/a $0 $ 735,000 $1,470,000 n/a n/a n/a  n/a n/a n/a n/a
Harold M. Messmer, Jr. ...... 3/23/16 n/a n/a n/a 0 120,541 150,676 0 0 n/a $5,536,448
M. Keith Waddell ........... 3/23/16 n/a n/a n/a 0 95,877 119,846 0 0 n/a $4,403,631
Paul F. Gentzkow ........... 3/23/16 n/a n/a n/a 0 81,177 101,471 0 0 n/a  $3,728,460
Robert W. Glass ............ 3/23/16 n/a n/a n/a 0 21,227 26,533 0 0 n/a $ 974,956
Michael C. Buckley ......... 3/23/16 n/a n/a n/a 0 26,117 32,646 0 0 n/a  $1,199,554

(a) Maximum payouts would result in the event of actual revenue of $10.92 billion and actual net income of $794 million and threshold payouts
would result in the event of actual revenue of $0 and actual net income of $0. See below and on page 13 for a description of the Annual
Performance Bonus Plan.

(b) For 2016, Fair Value was determined by an independent valuation firm using the Monte-Carlo Simulation Method. Such valuation per share
exceeded the grant date closing price per share by 5% ($45.93 vs. $43.63).

Description of the 2016 Cash Bonuses

Non-equity awards consist of an annual cash bonus opportunity pursuant to the Annual Performance Bonus Plan,
which was originally approved by stockholders in 1994 and was most recently re-approved by stockholders in 2013.
The target bonus amount is set by the Compensation Committee, which also adopts target performance metrics. For
2016, the Compensation Committee selected revenue and net income as the metrics to emphasize both top line and
bottom line performance and eliminate the duplication of metrics under the Annual Performance Bonus Plan and the
Stock Incentive Plan. For 2016, the target metric for revenue was $5.464 billion (an increase of 7.25% over 2015 and
for net income was $394 million (an increase of 10% over 2015). Target bonuses for 2016 were set at the same
amounts as 2015 target bonuses without increase. For 2016, each individual’s actual bonus was determined by
weighting 20% to the ratio of actual revenue to target revenue and 80% to the ratio of actual net income to target net
income. (For example, if actual revenue had been 80% of target revenue and actual net income had been 90% of target
net income, then each executive would have received 88% of his target bonus.) However, no bonus can exceed the
lesser of twice the target bonus or $9,000,000 and no bonus would be paid to any executive if actual net income for
2016 were less than zero. The Compensation Committee has the discretion to reduce any bonus within limits specified
in the plan, but has no discretion to increase any bonus above the amount that would be determined by the formula.
Bonuses are subject to the Company’s Clawback Policy, which is available at the Company’s website at
www.roberthalf.com in the “Corporate Governance” section under the “About Us/Investor Center” tab. The
measurement period for the grants appearing in the table was the 2016 calendar year (which is also the Company’s
fiscal year), so the actual final bonuses pursuant to this plan have been determined and are reported in the Summary
Compensation Table in the “Non-Equity Incentive Plan Compensation” column. For 2016, the target revenue and net
income were $5.464 billion and $394 million, respectively, and the actual revenue and net income were $5.25 billion
and $343 million, respectively. As a result, actual bonuses for 2016 were equal to 89% of target bonuses.

Description of the 2016 Performance Share Grants

Since 2004, stock awards to executive officers have consisted exclusively of performance share grants made
pursuant to the Stock Incentive Plan, which plan was approved by the stockholders in 2005 and was most recently re-
approved by stockholders in 2014.
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Each of the 2016 grants was 100% performance based: subject to (1) reduction based on EPS for 2016,
(2) reduction or increase based on relative TSR for the three-year period from January 1, 2016, through
December 31, 2018, and (3) time vesting on a three-year cliff basis.

Performance against the annual EPS goal can only result in either no change to the number of the shares
possible to be earned based on relative TSR performance or a reduction in the number of shares if the goal is not
attained. If actual EPS for 2016 is less than the target EPS, then the award will be reduced by a percentage equal
to the percentage by which actual EPS for 2016 falls short of the target EPS. It is not possible to earn an above-
target number of performance shares for exceeding the EPS goal. For 2016, the target EPS established by the
Compensation Committee and actual EPS are set forth below. Actual adjustments based on the EPS modifier and
relative TSR modifier will be made after the Compensation Committee certifies such adjustments following the
completion of the three-year performance period. In setting the target, the Compensation Committee considered
the Company’s annual strategic plan, consensus Wall Street estimates and other items, including share
repurchases that are to be funded exclusively with operating cash flow.

Satisfaction
of First
Performance
2016 2016 Metric
Target Goal Actual Result (% of target)
Earnings Per Share ............................. $3.00 $2.67 89%

(111.46% of 2015) (99.1% of 2015)

TSR performance against the 50th percentile TSR of an industry GICS index peer group over the three-year
performance period can modify the award up or down by 25%. Specifically, the TSR requirement provides for
increase or decrease of the 2016 grants by as much as 25% based on how the Company’s TSR for the period
from January 1, 2016, through December 31, 2018, compares to an industry peer group for the same period. If
the Company’s TSR is below the 50th percentile TSR of the peer group, each award will be decreased by the
percentage point difference between the 50th percentile TSR and the Company’s TSR, up to a maximum
decrease of 25 percentage points. If the Company’s TSR is above the 50th percentile TSR of the peer group, each
award will be increased by the percentage point difference between the 50th percentile TSR and the Company’s
TSR (with a proportionate increase for fractions of a percentage point), up to a maximum increase of 25
percentage points. However, if the Company’s TSR is at the 50th percentile TSR of the peer group, no
adjustment will be made to an award. For example, if the Company’s TSR is less than the 50th percentile TSR of
the peer group by 10%, then 10% of the total shares subject to an award (the percentage point difference between
the 50th percentile TSR and the Company’s TSR) shall be forfeited.

The time vesting requirement provides that the 2016 award vests 100% on the third anniversary of the grant
date. Notwithstanding the foregoing, the time vesting requirement (but not the EPS requirement or the TSR
requirement) is waived upon the recipient’s death or termination of employment due to total and permanent
disability.

No portion of the 2016 performance share award may be released to the recipient until such portion is no
longer subject to any of the three requirements (EPS, TSR and time vesting). However, even after shares
constituting part of a performance share award are released, they are still subject to the Company’s Clawback
Policy, which is available at the Company’s website at www.roberthalf.com in the “Corporate Governance”
section under the “About Us/Investor Center” tab.

Performance share grants made do not receive dividends until all requirements have been satisfied.

Dividends declared prior to the satisfaction of all requirements are accrued but not paid. If a portion of the award
is forfeited, the accrued dividends on that portion will also be forfeited.
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Outstanding Equity Awards at Fiscal Year-End 2016

Equity Incentive Equity Incentive

Plan Awards: Plan Awards:
Number Number of Market or
of Unearned Payout
Shares or Market Shares, Value of
Units of Value of Units or Unearned
Stock Shares or Other Shares, Units
That Units of Rights or Other
Have Stock That That Rights That
Not Have Not Have Not Have Not
Name Vested(a) Vested(b) Vested(c) Vested(b)
Harold M. Messmer, Jr. ......................... 121,979 $5,950,136 207,013 (d) $10,098,094
M.KeithWaddell .............................. 97,948  $4,777,903 164,656 () $ 8,031,920
Paul F. GentzKow . ... ..o 82,528 $4,025,716 139,411 (f) $ 6,800,469
Robert W.Glass ............... ... ... ..., 20,872  $1,018,136 36,455 (g) $ 1,778,275
Michael C. Buckley ........ ... ... . ... ..., 25,906 $1,263,695 44,853 (h) $ 2,187,929

(a)

(b)

(©)

Unvested performance share awards that were granted on March 31, 2014 with respect to which, as of December 31, 2016, all
performance periods have been completed, the determination of the final award has been certified by the Compensation Committee, and
any applicable adjustments have been made. These earned but unvested shares will vest on March 31, 2017, subject to the applicable
Named Executive Officer being employed through such date.

The market value of unvested stock awards was calculated by valuing each share at $48.78, which was the closing price of the
Company’s Common Stock on the New York Stock Exchange on the last trading day of 2016.

Unvested performance share awards with respect to which all performance periods have not been completed on December 31, 2016
which were granted on March 30, 2015 and March 23, 2016 respectively. Each of the awards is 100% performance based: subject to
(1) reduction based on EPS for 2015 in the case of the 2015 grants and EPS for 2016 in the case of the 2016 grants (no such reduction
was made for the 2015 grant), (2) reduction or increase based on TSR for the three-year period from January 1, 2015 through
December 31, 2017 in the case of the 2015 grants and January 1, 2016 through December 31, 2018 in the case of the 2016 grants, and
(3) time vesting on a three-year cliff basis from the date of grant. The amounts listed below are equal to the target amount and assumes
employment through the applicable vesting date.

Of such shares, 86,472 vest on March 30, 2018 and 120,541 vest on March 23, 2019.
Of such shares, 68,779 vest on March 30 2018 and 95,877 vest on March 23, 2019.
Of such shares, 58,234 vest on March 30 2018 and 81,177 vest on March 23, 2019.
Of such shares 15,228 vest on March 30, 2018 and 21,227 vest on March 23, 2019.
Of such shares 18,736 vest on March 30, 2018 and 26,117 vest on March 23, 2019.

Option Exercises and Stock Vested in 2016

Number of Number of
Shares Value Shares Value
Acquired on Realized Acquired on Realized
Name Exercise(a) on Exercise Vesting (b) on Vesting (c)
Harold M. Messmer, Jr. ........ ... .. — — 115,656 $4,512,897
M. Keith Waddell ............... ... ... ... ........ — — 92,872 $3,623,865
Paul F. Gentzkow . ....... ... .. . . . . . i — — 78,251 $3,053,354
Robert W. Glass . .. ..ot e — — 19,791 $ 772,245
Michael C.Buckley ............ ... ... .. .. — — 24,563 $ 958,448

(a)
(b)
()

There are no outstanding options.
This column represents performance share awards granted in 2013 that vested on May 23, 2016.

The value realized on vesting was determined by multiplying the number of performance shares that vested by the market price of the
Company’s Common Stock on May 23, 2016.
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2016 Nonqualified Deferred Compensation

Executive Registrant Aggregate Aggregate

Contributions  Contributions ~ Earnings in Aggregate Balance at

in Last in Last Last Withdrawals/ Last Fiscal
Name Fiscal Year Fiscal Year Fiscal Year Distributions Year End (a)
Harold M. Messmer, Jr. ............. $0 $ 0 $2,115,967 $0 $82,789,989
M. Keith Waddell .................. $0 $341,980 $ 254,733 $0 $ 9,961,884
Paul F. Gentzkow .................. $0 $311,757  $ 216,267 $0 $ 8,479,034
Robert W.Glass ................... $0 $122,382  $ 97,899 $0 $ 3,819,536
Michael C. Buckley ................ $0 $137,885 $ 49,763 $0 $ 2,017,170

(a) A portion of these amounts was previously reported as deferred compensation in the Summary Compensation Tables in the proxy
statements for prior annual meetings.

Registrant Contributions for Mr. Messmer are allocated pursuant to the Deferred Compensation Plan. Under
the Deferred Compensation Plan, the amount allocated each year to Mr. Messmer is between 3% and 10% of the
sum of Mr. Messmer’s base salary and cash bonus (pursuant to the Annual Performance Bonus Plan), depending
upon how actual EPS for the year compare to the target set by the Board. Accrued amounts earn interest quarterly
at a rate equal to the 10+ Year High Quality yield in the Merrill Lynch Bond Index. For 2016, the quarterly
interest rates were 3.9%, 3.59%, 3.56% and 4.07%, respectively. The corresponding 120% long-term quarterly
applicable federal rates were 2.77%, 2.67%, 2.26% and 2.69%, respectively. For 2016 (and for the previous six
years) Mr. Messmer requested, and the Compensation Committee agreed, that no amount be allocated to him
under the plan for the year and that the interest amounts credited not exceed the amounts set forth in the
preceding sentence. The Deferred Compensation Plan provides that all amounts become fully vested after seven
years of service, so all amounts in the table for Mr. Messmer are fully vested. All vested amounts are paid
following disability or termination of employment for any reason. The amounts in the Deferred Compensation
Plan allocated to Mr. Messmer, which include amounts transferred in respect of another plan that was terminated
several years ago, reflect benefits earned by Mr. Messmer during more than 30 years of service.

Registrant Contributions for Messrs. Waddell, Gentzkow, Glass and Buckley are allocated pursuant to the
Senior Executive Retirement Plan, which was established effective December 31, 1995. Under the Senior Executive
Retirement Plan, the amount allocated each year for an executive is 15% of the sum of such executive’s base salary
and cash bonus (pursuant to the Annual Performance Bonus Plan). Accrued amounts earn interest at a rate equal to
Moody’s Corporate Bond Yield Average. For 2016, this interest rate was 4.27% and the corresponding 120% long-
term annual applicable federal rate was 2.72%. For 2016, these executive officers requested and the Compensation
Committee agreed that the interest amounts credited not exceed the applicable federal rate amounts set forth in the
preceding sentence. All allocations are subject to a vesting schedule, which provides that no amount is vested until
ten years of service. After ten years of service, the amount vested is 50% plus 4 1/6% for each year over age 50,
with 100% vesting thus occurring at age 62. In the event of a Change in Control (see Appendix A for a definition of
this term), all amounts credited under the Senior Executive Retirement Plan shall become fully vested and
nonforfeitable. Vested accrued amounts are paid following termination of employment. Prior to January 1, 1996,
Messrs. Waddell, Gentzkow and Glass participated in the Deferred Compensation Plan. Contributions made prior to
such date continue to earn interest as provided by the Deferred Compensation Plan. Of the aggregate balances
shown in the table, $1,179,502, $339,724, $581,828 and $1,008,585 were unvested as of December 31, 2016, for
Messrs. Waddell, Gentzkow, Glass and Buckley, respectively. All vested amounts are paid following disability or
termination of employment for any reason. Pursuant to the Senior Executive Retirement Plan and resolutions
adopted by the Compensation Committee in 1995, in the event of a Change in Control (see Appendix A for a
definition of this term), there shall be allocated to Mr. Waddell’s account an amount equal to the product of (a) the
number of whole years remaining until Mr. Waddell attains age 62 (2 years as of December 31, 2016) and (b) the
last annual allocation for Mr. Waddell made under the Senior Executive Retirement Plan. After such Change in
Control allocation has been made, each subsequent annual allocation under the Senior Executive Retirement Plan
for Mr. Waddell following the Change in Control and prior to his 62" birthday shall be reduced by an amount equal
to the last annual allocation made to Mr. Waddell prior to the Change in Control.
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Employment Agreement and Potential Payments upon Termination or Change in Control

Harold M. Messmer, Jr., Chairman of the Board and Chief Executive Officer, has an employment agreement
with the Company terminating December 31, 2020. Under the current terms of the employment agreement,
Mr. Messmer will receive a base annual salary of not less than $525,000 and is entitled to receive certain
benefits, including life insurance and tax planning. (Mr. Messmer has waived these benefits for 2016 and every
year since 2007.) In the event the employment of Mr. Messmer is terminated (a) involuntarily other than for
Cause (see Appendix A for a definition of this term), (b) by reason of a constructive termination of
Mr. Messmer’s employment resulting from a material breach of the employment agreement by the Company, or
(c) voluntarily within one year following a Change in Control of the Company (see Appendix A for a definition
of this term), he is entitled to receive severance compensation. The amount of such severance compensation shall
be (i) the then lump sum present value of the amount he would have received if his base salary (at the rate
payable at the time of such termination) had been paid through the then effective term of the agreement and
(ii) the then lump sum present value of the amount he would have received if a yearly bonus in an amount equal
to the annual cash bonus for the last full calendar year completed prior to the termination (including any bonus
pursuant to the Annual Performance Bonus Plan) had been paid yearly through the then effective term of the
agreement. If Mr. Messmer’s employment is terminated by reason of death or disability, he or his estate will
receive only 75% of the base salary he would have received through the then effective term of the agreement and
will not receive any amount in lieu of bonus. If Mr. Messmer’s employment terminates other than for Cause, he
and his wife will each continue thereafter to participate in the Company’s healthcare plan for its employees, at
Company expense, until his or her death. For one year following termination, Mr. Messmer is prohibited from
competing with the Company’s personnel services business, employing any officer of the Company or soliciting
any officer of the Company to leave the Company. Since 1990, the terms of the employment agreement have
provided that it automatically renew on each December 31 for an additional year without further action by the
Company or Mr. Messmer and without formal amendment.

Severance Agreements have been entered into with Messrs. Messmer, Waddell, Gentzkow and Glass. Each
Severance Agreement provides that the employee will be paid a lump sum equal to two years’ base salary (2.99
years if the employee has served as a director) if his employment is terminated (a) without Cause (see Appendix
A for a definition of this term), (b) voluntarily by the employee following a reduction by more than 5% of the
employee’s base salary per month or (c) voluntarily by the employee following a request by the Company that
the employee relocate more than 50 miles away from the current location of the principal executive offices of the
Company. The terminated employee will also receive a pro rata share of any bonus he would otherwise have
received pursuant to any bonus plan if his employment had not been terminated. However, if the termination
occurs within one year following a Change in Control of the Company (see Appendix A for a definition of this
term), then in lieu of the foregoing bonus payment the employee will receive a lump sum equal to twice the prior
year’s bonus (2.99 times the prior year’s bonus if the employee has served as a director). Notwithstanding the
foregoing, no individual shall receive salary and bonus payments under both his Severance Agreement and any
other agreement. Instead, only the greater of such benefits provided by either agreement shall be paid. In the
event of such a termination, (1) outstanding restricted shares would remain outstanding subject to any pending
performance conditions, but any time based vesting requirements would cease to apply, and (2) outstanding
options would remain outstanding until their normal expiration date. Any amounts accrued for the employee’s
benefit under the Senior Executive Retirement Plan would also become fully vested. The individual will continue
to receive all employee benefits in effect on the termination date, including, but not limited to, medical and life
insurance payments, for two years following termination (2.99 years if the employee has served as a director). In
addition, if the employee has served as a director, the foregoing benefits will be provided in the event of any
voluntary termination within one year following a Change in Control. The Agreements also provide that any
termination of his employment (other than a termination by the Company for Cause) after age 60 (age 53 if the
employee has served as a director) will entitle him and his wife, at Company expense, to each continue to
participate in the Company’s healthcare plan for its employees or receive equivalent coverage, until his or her
death, at the greatest level provided at any time since April 2009.
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The Company has entered into Part-Time Employment Agreements with each of Messrs. Messmer,
Waddell, Gentzkow, Glass and Buckley. Each Agreement provides that the employee will be retained as a part-
time employee for a four-year period following retirement. The individual will provide advice and counsel as
requested during the part-time employment period and will be prohibited from competing with the Company’s
staffing services business or soliciting any employee to leave the Company during that period. In return, the
individual will receive annual compensation during the part-time employment equal to 8% of the average annual
cash base salary and bonus (including any bonus pursuant to the Annual Performance Bonus Plan) paid for the
five full calendar years during the ten full calendar years preceding the Part-Time Employment Commencement
Date that had the highest Yearly Cash Compensation, and stock option and restricted share awards made prior to
retirement will remain outstanding and continue to vest in accordance with their original vesting schedules. For
purposes of the Agreements, retirement is defined to be any termination by the employee of his employment
subsequent to the later of age 55 or 20 years of service. Messrs. Messmer, Waddell, Gentzkow and Glass are
currently eligible for retirement under this provision.

The Stock Incentive Plan, pursuant to which all equity grants to executive officers subsequent to October
2004 have been made, provides that any award held by an executive officer will vest upon such individual’s
death or disability. The only grants that have been made under this plan to executive officers are performance
share grants. For more details regarding the Stock Incentive Plan, see the discussion below the “Grants of Plan-
Based Awards” table.

The Annual Performance Bonus Plan, pursuant to which performance-based cash bonuses are paid to
executive officers, provides for a pro-rated bonus to be paid to the estate of any executive officer in the event of
such officer’s death during the year. For more details regarding the Annual Performance Bonus Plan, see the
discussion below the “Grants of Plan-Based Awards” table.

The Deferred Compensation Plan and the Senior Executive Retirement Plan each provide that all vested
amounts will be paid following disability or termination of employment for any reason. For more details
regarding these two plans, see the discussion below the “Nonqualified Deferred Compensation” table.

Payments in the Event of Various Circumstances

Set forth below is information regarding amounts that would have been payable to each of the executive
officers pursuant to the arrangements described herein under the assumption that various circumstances had
occurred on December 31, 2016.

Depending upon the circumstances surrounding separation, the individual may be entitled to receive one or
more of the following benefits: (a) immediate vesting of then-unvested performance share awards, (b) then-
unvested performance share awards would remain outstanding, subject to their existing vesting schedule,
(c) allocation of additional amounts under the Senior Executive Retirement Plan, (d) immediate vesting of then-
unvested amounts under the Senior Executive Retirement Plan, (e) payout of amounts allocated under the Senior
Executive Retirement Plan, (f) a lump sum payment whose calculation is based on salary, (g) a lump sum
payment whose calculation is based on bonus, (h) retention as a part-time employee (with payment of
compensation) for a specified period, (i) continued participation in Company medical plans and payment of other
medical expenses until death, or (j) continued payment of life insurance and other miscellaneous benefits for a
specified period. Such benefits would be provided pursuant to the Senior Executive Retirement Plan or one or
more of the plans or agreements described above under the heading “Employment Agreement and Potential
Payments upon Termination or Change in Control.”

The amounts that actually would be payable if any such event occurs in the future would be different than
those set forth below (which, as stated above, are calculated under the assumption that the event occurred on
December 31, 2016) because such payments are contingent upon various factors at the time of the occurrence of
the assumed event, including, but not limited to, one or more of the following: (1) each individual’s then current

26



I9)JBAIAY], 183 X QU UIYIIM JUSWAINAY J0 uoneudisay e £q pamof[o] [onuo)) ur aguey) —  J

9sNED) INOYIM UOTBUTULID ], ATRJUN[OAU] U AQ PAMO[[O] [onuo)) Ut afuey) — 9
uoneUNId [, Juanbasqng oN yiim [onuo) ur aduey) —  p

[onuo) ur A3uey)) JOLJ B JO 20UISQY ) Ul ISNED) INOYIIM UOTRUTIID], — O
ANTIqesI( J0 [ea( JOo Uosedy Aq UONBUTUIdL, —  q

<

[onuo)) ur a3uey)) JOLJ € JO 90UaSqy Y} UT JUSWINY —

e/u Ry 6LSTI §  FO0T Lpp8pS  § JR0'qe e6geLS  § 0 §RqT veg'Lee § SHjauag aIe) Yi[eoH UONBUILLISJ, 1504

B/u B ¥88°01 ¢ 9 9L9°ST § ¥ TLTI1 $ ¥ Leg'sy ¢ SIJouag SNOSUB[[IISIAL pUB ddueInsu] ofI"

B/u Je I8r'cle § Je 0es1e8 § gy 0os'vie §  3® S9TILST $ §99,] SuNNsuo)
e/u B/u e/u B/u q 000°6LST $§ Krefeg renreq

uo paseq juawiked Surnunuo)) 1o wng dwn|

B/u el PSLIIPIIS 2 8GL979°C §  J° 6VY'vC09 § 390 00LTEOTTS ~ " snuog uo paseq juowied wng dumg

B/u Ry 000067 § 9% 0000€s  §  F90 0S€T6L  § §R ST6'8LOT $ Arees uo paseq juowiked wng dwng
B/u B/u B/u Jo'p 096¢89 $ L7 S UOTEI0[[Y [01U0D)

ur A3UBYD) UB[J JUAWRINDY 2ANNIAXH IOIUAS

Fp C8S°800°I§  J9p 8T8I8S §  JOPp voL'eee  § 0 3P TOS6LLT g SUNSOA UB[ JUSWAINSY SANNIIXE IOIUSG
Fo'q PTOISY'ES  30'Q'®  TIP'96LTS  JO0'Q'® PBIT9TOIS  JROQ®  €T8608TIS  FO0qE 0€T8YOOIg ~ 7 Sutpueising

Surureway] 10 SUNSIA SAIBYS QOUBWLIOLId]

(uopeuerdxs AdppPng (uoneueidxa  sse[  (uopeue[dxd MoyNzZjudo) (uopeue[dxd [PPpPeAN  (uoneue[dXd “af ‘IIWSSIPA

10j) D PEPIN 10} ‘M 119q0Y 10j ‘A med 10} LUL): A\ 10y ‘A PIoTeH
$3)0U)00) $310U)00) $310U)00) $310U)00) $310U)00)
93S) SJUIAY 9S) SJUIAY 99S) SJUIAY J9S) SJUIAHY J9S) SJUIAHY
SuLIa33I1], SulIg3II], SurIdg3II], SurIdg3II], SuLIS3IL],

sjfauag 1043u0) Ul 23UDY?) 10 20UDL242S Pa1f122dS fo anpp

‘uonIISqns
1xou Jy) ur Surreddde d[qe) IY) IS ‘JUIAI IPYAAS B JO DUILINII0 3y} uodn [enpIiAlpul Lue 0) d[qeded junowe [2)0) IY) SUIPIL3AI UOBRULIOJUT
04 ‘Uwnfod Aue ul SWAI YY) Sururuns A paure}qo Iq pP[noM UOHBULIOUI [NJISN OU ‘QI0JIIY ], *SIIULBISWNIID [[€ JIpun [enpialpur ue o) pred
3JE SJJAUIQ [[B J0U D[q¥) Y} WIOIJ UIIS Iq UL SY "S[ENPIAIPUL JURISJJIP JOJ JUAIRJJIP 9q AW J1Jouaq O1j10ads © 10F311) Jey) SQOURISWNIIL AU} I8y} SJON
'pR103311) 9q pInoMm 11jaueq Jey) Jo juawked yoym Jopun [enprAlpul Jey) I0J S90UBISWNIILD Y} (q) Pue ‘9107 ‘1€ JOqUIAI(] UO PAINII0 JUIAL FuLId3TLY
e uondwnsse oy} uo pAndwod JJoueq Yons yYoed Jo InfeA Ay} () Ijousq d[qrssod yoes pue [enpIAIpul Yoed I10J ‘UlI0J S}9S 9[qe) SUImo[[o} Yy,

.JJonuo) ur a3uey)) 10
uoneurud I, uodn sjuswAed [e1IU)04 pue JuawadIldy juswkojdwy,, Surpeay ayj Jopun uoIsSnosIp dY) pue Ue[d JUSWAINAY SANNIAXF IOIUAS Y} Surpiesal
QA0QE UOISSNOSIP AY) S “S103o'} sy} Jo 1oedwil ay3 Surpie3al uoneWIOJUL JIQYLNJ 10, Juei3 91j19ads € 10J porrad juowaInseaw 9y} 10 I8k [BISI) oY) UM
S[[eJ UOTJBUIULIS) JO )P Y} IoYM ‘0) POyIWI[ 10U g ‘SUIPN[OUI ‘UOTJBUIULIS) JO jep Ay} (L) pue Auedwio)) Y} YIIM IIAIIS JO SIBIA IO 3e S, [enpIAIpUL
Ayl (9) ‘SWA) JAYI0 PUB SIYAUAQ JO [AAQ JUALIND udy) oY) (G) “Yoois s Auedwo) ayy jo ooud 3uipen oy () ‘[enpiarpur ayy Aq proy spieme Ajnbo
Pa1saAun JO 2Injeu pue junowre Yy (¢) ‘s1eak [eosiy Jurpadaid 10j preme Aynbo-uou pue Liefes s [enprarpur yoeo () ‘qenuajod pieme Aynba-uou pue Arefes

27



Total Amounts under Specified Circumstances

The table below sets forth the total amounts of the benefits that would be provided to each individual in the
event of the various circumstances described in the table. Each of the situations described in the table is a
separate and complete alternative situation, and each line item sets forth the total amount payable in that
alternative. The different line items are not cumulative and should not be added. They are mutually
exclusive alternative scenarios. In all circumstances, each individual would also be entitled, in addition to the
amounts set forth below, to receive his then vested account under the Deferred Compensation Plan or the Senior
Executive Retirement Plan. These vested amounts are set forth above in the ‘“Nonqualified Deferred

Compensation” table. All amounts are calculated on the assumption that the event occurred on December 31,
2016.

Total Benefits Payable Under Various Circumstances

Harold M. M. Keith Paul F. Robert W. Michael C.
Messmer, Jr. Waddell Gentzkow Glass Buckley

Alternative 1—Retirement in the

Absence of a Prior Change in

Control(a) ...................... $17,952,129 $14,303,722 $12,206,161 $3,109,892 $ 0
Alternative 2—Termination by

Reason of Death or Disability . . . . .. $17,950,864 $13,389,222 $11,374,631 $2,796,411 $3,451,624
Alternative 3—Termination without

Cause in the Absence of a Prior

Change in Control ............... $29,531,886 $15,377,346 $12,260,031 $3,893,702 $ 0
Alternative 4—Change in Control

with No Subsequent Termination .. $ 0 $ 1863462 $ 339,724 $ 581,828 $1,008,585

Alternative 5—Change in Control

Followed by an Involuntary

Termination without Cause .. ..... $29,531,886 $22,085,755 $15,886,789 $5,035,456 $4,460,209
Alternative 6—Change in Control

Followed by a Resignation or

Retirement within One Year

Thereafter ..................... $31,108,151 $23,000,255 $12,545,885 $3,691,720 $4,460,209

(a) These numbers consist of $16,048,230, $12,809,823, $10,826,184, and $2,796,411 of performance shares for Messrs. Messmer,
Waddell, Gentzkow and Glass, respectively, that would remain outstanding subject to continued vesting requirements and $1,576,265,
$914,500, $831,530, and $313,481 of consulting fees for Messrs. Messmer, Waddell, Gentzkow and Glass, respectively, paid over four
years for four years of consulting services. Such amounts are subject to forfeiture if Messrs. Messmer, Waddell, Gentzkow and Glass do
not fulfill the terms of their Part-Time Employment Agreements, which are described above under the heading “Employment Agreement
and Potential Payments upon Termination or Change in Control.” These numbers also include $327,634, $579,399 and $548,447 of
health benefits for Messrs. Messmer, Waddell and Gentzkow, respectively, which are not subject to forfeiture if they do not fulfill the
terms of their Part-Time Agreements.
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2016 Director Compensation

Change in
Pension
Value and
Fees Nonqualified
Earned Non-Equity Deferred
or Paid Stock Option Incentive Plan Compensation All Other
Name in Cash Awards(a) Awards Compensation Earnings Compensation Total
Andrew S. Berwick, Jr. . ...... $73,000 $279,610 $0 $0 $0 $0 $352,610
Marc H. Morial(b) ........... $27,500 $279,610 $0 $0 $0 $0 $307,110
Barbara J. Novogradac ....... $67,000 $279,610 $0 $0 $0 $0 $346,610
RobertJ. Pace .............. $54,250 $279,610 $0 $0 $0 $0 $333,860
Frederick A. Richman . ....... $73,000 $279,610 $0 $0 $0 $0 $352,610

(a) Consists of restricted shares granted under the Stock Incentive Plan. All amounts under the “Stock Awards” column represent grant date
fair value of the underlying stock at the date of grant computed in accordance with Financial Accounting Standards Board Accounting
Standards Codification Topic 718. Pursuant to the SEC rules, the amounts shown exclude the impact of estimated forfeitures related to
service-based vesting. At December 31, 2016, Ms. Novogradac and Messers Berwick, Pace and Richman each held 15,390 restricted
shares. Mr. Morial who joined the Board in March 2016 held 7,068 restricted shares.

(b) Mr. Morial joined the Board on March 23, 2016.

Cash fees for outside directors are as follows: (1) an annual fee of $40,000 for service on the Board, (2) a
fee of $1,500 for each Board meeting attended, (3) a $3,000 annual fee for service on each of, as applicable, the
Audit Committee, the Compensation Committee, and/or the Nominating and Governance Committee, and (4) an
additional annual fee of $15,000 for serving as Chairman of the Audit Committee, the Compensation Committee
or the Nominating and Governance Committee. All directors also receive reimbursement for travel and other
expenses directly related to activities as directors.

In 2015, the Board changed to a value-based approach for director equity grants to avoid fluctuations in
compensation that may arise from a share-denominated approach. Because the value of equity grants may
fluctuate significantly depending on the Company’s stock price, a value-based approach ensures that directors
receive equity grants that have the same value on the grant date year after year and are appropriately
compensated for the services they provide. Prior to 2015, directors were granted 6,200 restricted shares each year
on the date of the annual meeting. On May 16, 2016, the date of the Company’s 2016 annual meeting of
stockholders, Messrs. Berwick, Morial, Pace and Richman and Ms. Novogradac each received a grant of 7,068
restricted shares under the Stock Incentive Plan. The closing price of the Company’s stock on the date of grant
was $39.56 per share, so the grant date fair value of each award was $279,610, approximately the same grant date
value as the 2015 grant of equity to outside directors. Each of the foregoing grants is subject to a time vesting
condition which provides for the vesting of 25% of the grant on each of May 1, 2017, May 1, 2018, May 1, 2019,
and May 1, 2020. Notwithstanding the foregoing, each grant will vest upon the recipient’s retirement (except
under certain specified circumstances), death, termination due to total and permanent disability, or the occurrence
of a Change in Control (see Appendix A for a definition of this term). Each of Messrs. Berwick and Richman is
eligible for retirement under the foregoing provision.
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CORPORATE GOVERNANCE

Transactions with Related Persons

In 2016, the Company provided services in the ordinary course of business to The Vanguard Group, Inc. and
BlackRock LLC, each of whom are greater than five percent stockholders of the Company, with billings totaling
$631,000 and $296,500 respectively.

The Nominating and Governance Committee ratified these transactions and approved the continuation of
these services under similar terms for 2017.

Policy Regarding Transactions with Related Persons

The Company’s policy with respect to related party transactions is that directors and officers are expected to
report any transaction that the Company would be required to disclose pursuant to Item 404(a) of SEC
Regulation S-K (a “Related-Party Transaction”) to the Nominating and Governance Committee. All such
Related-Party Transactions shall be subject to the review and approval of the non-interested members of the
Nominating and Governance Committee. In determining whether to approve any such transaction, the
Nominating and Governance Committee will consider such factors as it deems relevant, including, but not
limited to, whether the transaction is on terms comparable to those that could be obtained in arm’s length
negotiations with an unrelated third party. This policy is expressed in the Company’s Corporate Governance
Guidelines, which guidelines are available at the Company’s website at www.roberthalf.com in the “Corporate
Governance” section under the “About Us/Investor Center” tab.

Section 16(a) Beneficial Ownership Reporting Compliance

To the best of the Company’s knowledge, each of the current directors and executive officers filed on a
timely basis all forms required to be filed with respect to 2016 pursuant to Section 16(a) of the Securities
Exchange Act of 1934.

Code of Ethics

The Company has adopted a code of ethics applicable to the directors and to all employees, including, but
not limited to, the principal executive officer, the principal financial officer and the principal accounting officer.
The Code of Business Conduct and Ethics is available at the Company’s website at www.roberthalf.com in the
“Corporate Governance” section under the “About Us/Investor Center” tab.

Director Independence

The Board of Directors has determined that each of Messrs. Berwick, Morial, Pace and Richman and
Ms. Novogradac has no material relationship with the Company and therefore is “independent” as defined by
Section 303A of the Listed Company Manual of the New York Stock Exchange. In making such determination,
the Board has adopted guidelines providing that any relationship with the Company shall be deemed to be not
material if (a) the director meets the independence requirements set forth in Sections 303A.02(b)(i) through
303A.02(b)(v) of the New York Stock Exchange’s Listed Company Manual and (b) the relationship is not
required to be disclosed pursuant to Item 404(a) of SEC Regulation S-K. Generally, such Item 404(a) requires
disclosure, with certain exceptions, of transactions exceeding $120,000 in which a director or executive officer
has a material direct or indirect interest.

Required Officer Ownership

The Board of Directors has adopted a policy regarding minimum required share ownership by the
Company’s executive officers equal to six times base salary within five years of becoming an executive officer.
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Details regarding such policy are available at the Company’s website at www.roberthalf.com in the “Corporate
Governance” section under the “About Us/Investor Center” tab. Pursuant to such policy, the minimum number of
shares that Messrs. Messmer, Waddell, Gentzkow, Glass and Buckley are required to own are 184,643, 93,201,
93,201, 72,099 and 55,198, respectively.

Required Director Ownership

The Board of Directors has adopted a policy regarding minimum required share ownership by the
Company’s directors. Details regarding such policy are available at the Company’s website at
www.roberthalf.com in the “Corporate Governance” section under the “About Us/Investor Center” tab. Pursuant
to such policy, each director is required to own a minimum of 10,000 shares no later than three years from the
commencement of such individual’s current tenure as director. Each director with more than three years tenure
also owns significantly more shares than the minimum requirement.

Severance Benefits Policy

The Compensation Committee has adopted a “Compensation Committee Policy Regarding Severance
Benefits for Executive Officers,” pursuant to which future severance agreements with any executive officer shall
not, individually or in the aggregate, provide severance benefits, as defined in the policy, that exceed 2.99 times
the sum of such executive officer’s base salary and annual bonus. This policy is available at the Company’s
website at www.roberthalf.com in the “Corporate Governance” section under the “About Us/Investor Center” tab.

It should be noted that no executive officer has ever been terminated under circumstances that required
severance payments.

Clawback Policy

The Compensation Committee has adopted an Executive Compensation Clawback Policy. This policy is
available at the Company’s website at www.roberthalf.com in the “Corporate Governance” section under the
“About Us/Investor Center” tab.

It should be noted that the Company has never restated its financial statements.

CEO Succession Plan

The Company’s Corporate Governance Guidelines require that the Board of Directors adopt a CEO
Succession Plan and that the plan be reviewed annually. Such a plan has been adopted and it has been reviewed
by the Board within the past year. Information regarding the requirements of the plan is contained in the
Company’s Corporate Governance Guidelines, which guidelines are available at the Company’s website at
www.roberthalf.com in the “Corporate Governance” section under the “About Us/Investor Center” tab.

Director Succession Plan

The Company’s Board of Directors has adopted a Director Succession Plan. The plan is an appendix to the
Company’s Corporate Governance Guidelines, which guidelines are available at the Company’s website at
www.roberthalf.com in the “Corporate Governance” section under the “About Us/Investor Center” tab.

Board of Directors Leadership Structure

Harold M. Messmer, Jr. serves as both Chairman and Chief Executive Officer. In 1986, Mr. Messmer
negotiated the purchase of Robert Half Incorporated, the Company’s original operating entity, which had annual
revenues of approximately $7 million. Mr. Messmer then became President and Chief Executive Officer of
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Robert Half Incorporated, in addition to serving as President of the Company. Following a reorganization of the
Company’s subsidiaries in 1988, Mr. Messmer was elected Chairman and Chief Executive Officer of the
Company, positions he has held continuously since 1988. During Mr. Messmer’s tenure in both positions, the
Company has experienced substantial growth. Annual revenues for 2016 were approximately $5.25 billion. The
Company’s cumulative return to stockholders during Mr. Messmer’s service as both Chairman and Chief
Executive Officer was over 3,022%, which is an average annual compound return of 13%. In 1988, the
Company’s business consisted solely of the operation or franchising of offices placing temporary and full-time
professionals in the fields of accounting and finance. Under Mr. Messmer’s tenure, the Company has
(a) expanded its placement services to include temporary and full-time professionals in the office, administrative,
technology, legal and creative fields, (b) acquired all of its franchisees, and (c) created a subsidiary named
Protiviti that provides business consulting and internal audit services. The Company has also expanded its
operations from the United States into more than 18 countries on five continents. The Company and
Mr. Messmer have received numerous accolades. In January 2017, Mr. Messmer was named by Staffing Industry
Review magazine to its “Staffing Hall of Fame,” honoring individuals named to its annual “Staffing 100 list
each year since the list’s inception in 2011, and in October 2016, the American Staffing Association inducted
Mr. Messmer into the ASA Leadership Hall of Fame. Robert Half has had multiple appearances on FORTUNE®
magazine’s “Most Admired Companies” lists (each year from 1998 through 2017) and, in April 2016, was named
to the Forbes list of “America’s Best Large Employers.” In November 2015, Mr. Messmer was named one of
FORTUNE® magazine’s “Businesspersons of the Year,” an annual list of 50 top CEOs based on the Company’s
financial results in the most recent 12- and 36-month periods. The Company was listed on the FTSE4Good
Responsible Investment Index from 2008 through 2015 and was also selected for Ethisphere magazine’s
“World’s Most Ethical Companies” list in 2013. In December 2015, Mr. Messmer was named for the second
consecutive year in the Company’s applicable business sector to Institutional Investor magazine’s “All-America
Executive Team,” which honors top-ranked Chief Executive Officers (as determined by buy-side institutional
investors). In 2011, Mr. Messmer received the Staffing Innovator Award from Staffing Industry Analysts, Inc.
and was named by the San Francisco Business Times as the San Francisco Bay Area’s Most Admired CEO in the
large public company category. Mr. Messmer was elected to the San Francisco Bay Area Council Business Hall
of Fame in 2010, was named Ernst & Young’s “Entrepreneur of the Year” in 2007, and was selected by
Morningstar, Inc. as 2003 “CEO of the Year.” In March 2017, Robert Half subsidiary Protiviti was named for the
third consecutive year to the FORTUNE® 100 Best Companies to Work For® list, which recognizes companies
with exceptional workplace cultures and talent development. Robert Half staffing and Protiviti offices regularly
appear on local “best workplaces” lists, including in the San Francisco Bay Area, where the Company is
headquartered. In light of the considerable success the Company has experienced under Mr. Messmer’s
leadership, the Board of Directors believes it was appropriate to have him serve as both Chairman and Chief
Executive Officer.

Frederick A. Richman has been designated Lead Director. Mr. Richman’s duties include, among other
things, presiding at executive sessions of the independent directors, working with the Chairman to establish
agendas and schedules for Board of Directors meetings and approving the retention of any consultants retained
by the Board of Directors. The Company’s Board of Directors has adopted a Lead Director Statement of Duties,
which contains further information regarding the role of the Lead Director. The statement is an appendix to the
Company’s Corporate Governance Guidelines, which guidelines are available at the Company’s website at
www.roberthalf.com in the “Corporate Governance” section under the “About Us/Investor Center” tab.

Risk Oversight Role

The Board of Directors exercises its risk oversight function in a variety of ways, both directly and through
its various committees.

The Board of Directors reviews and approves the Company’s annual strategic plan. At its meetings, it
receives reports from the Chairmen of its committees. The Board also periodically receives presentations from
the heads of the Company’s various operating departments. Compliance policies are reviewed and re-approved
annually.
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As prescribed in its charter, the Audit Committee monitors guidelines and policies that govern the process
by which risk assessment and management is undertaken. The Audit Committee receives a quarterly written
report from the manager of the Company’s internal audit and risk management function and discusses the report
with the manager. The Audit Committee reviews and adopts the budget of the internal audit and risk management
department and also reviews and approves, in advance, the scope and the staffing of the internal audit. Any
complaints to the Company’s Corporate Compliance and Ethics Hotline are automatically routed to the Chairman
of the Audit Committee in addition to the appropriate management personnel.

The Compensation Committee approves all executive compensation programs. It believes that the emphasis
on time vesting equity compensation encourages executive officers to take a long-term view when making
decisions. In addition, both cash bonuses and share awards are subject to the Company’s Clawback Policy, which
is available at the Company’s website at www.roberthalf.com in the “Corporate Governance” section under the
“About Us/Investor Center” tab.

Available Information

The Company’s Corporate Governance Guidelines, Code of Business Conduct and Ethics, and charters for
its Audit Committee, Compensation Committee and Nominating and Governance Committee are available on its
website, which is www.roberthalf.com, in the “Corporate Governance” section under the “About Us/Investor
Center” tab. Each of these documents is also available in print to any stockholder who makes a request to Robert
Half International Inc., 2884 Sand Hill Road, Menlo Park, CA 94025, Attn: Corporate Secretary.
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THE BOARD AND COMMITTEES

The Board met six times during 2016. Each of the directors attended at least 75% of the aggregate number
of meetings of the Board and of the committees of the Board held while a member thereof. Mr. Morial joined the
Board following his election on March 23, 2016.

It is the Company’s policy that directors are expected to attend the annual meeting of stockholders. All of
the then-serving directors attended the 2016 annual meeting of stockholders.

The Board of Directors has standing Audit, Compensation, Nominating and Governance, and Executive
Committees.

The Audit Committee, currently composed of Messrs. Berwick and Richman and Ms. Novogradac, met five
times during 2016. Ms. Novogradac is the Chairwoman of the Audit Committee. The functions of the Audit
Committee include selecting the Company’s independent auditors (subject to stockholder ratification), approving
the fees of the independent auditors, monitoring the qualifications and independence of the independent auditors,
consulting with the independent auditors with regard to the plan of audit, the results of the audit and the audit
report, conferring with the auditors with regard to the adequacy of internal accounting controls, and monitoring
the effectiveness of the Company’s internal accounting function.

The Compensation Committee, currently composed of Messrs. Berwick, Pace and Richman, met five times
during 2016. Mr. Richman is the Chairman of the Compensation Committee. The function of the Compensation
Committee is to establish compensation policies for the Company’s senior officers and to administer
compensation plans in which officers, directors and employees are eligible to participate.

The Nominating and Governance Committee, currently composed of Messrs. Berwick, Morial, Pace and
Richman, met three times during 2016. Mr. Berwick is the Chairman of the Nominating and Governance
Committee. The Nominating and Governance Committee’s role is to recommend candidates to fill any vacancy
that may occur in the Board of Directors, develop and recommend corporate governance guidelines to the Board
and oversee the evaluation of the Board and management.

The Executive Committee, currently composed of Messrs. Messmer, Pace and Richman, did not meet
during 2016. The Executive Committee has all of the powers of the Board of Directors, with certain specific
exceptions required by Delaware law.

The Company’s independent directors meet regularly in executive session without management. Such
meetings are presided by the Lead Director, who currently is Frederick A. Richman.

Nominating and Governance Committee
Nominating and Governance Committee Charter

The Nominating and Governance Committee has adopted a charter. It is available on the Company’s
website, which is www.roberthalf.com. The charter can be found in the “Corporate Governance” section under
the “About Us/Investor Center” tab.

Submission to Nominating and Governance Committee of Suggested Nominees for Director

The Nominating and Governance Committee will consider director candidates recommended by
stockholders. A stockholder wishing to submit a candidate to the Nominating and Governance Committee for
consideration as nominee for director shall submit the information set forth below to Robert Half International
Inc., 2884 Sand Hill Road, Menlo Park, CA 94025, Attn: Corporate Secretary — Director Candidate. The
Corporate Secretary will forward the information to the Nominating and Governance Committee. The
information to be included in any such submission is: (a) a statement from the nominee consenting to be named
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in the proxy and proxy card if selected and to serve on the board if elected, (b) whether the candidate qualifies as
“independent” under the listing standards of the New York Stock Exchange, (c) the nominee’s biographical data
(including other boards on which the nominee serves), business experience and involvement in any legal
proceedings, including any involving the Company, (d), a description of the specific qualities/skills the nominee
would contribute to the board, (e) an affirmation that the nominee meets the Nominating and Governance
Committee’s stated criteria for board membership, (f) transactions and relationships between the nominee and the
recommending stockholder, on the one hand, and the Company or the Company’s customers, suppliers,
competitors or management, on the other hand, including any arrangements or understandings pursuant to which
the nominee has been submitted as a candidate, (g) the stock trading history and current ownership information
of the recommending stockholder and the nominee, including the name and address of the recommending
stockholder and the nominee as they appear on the Company’s stock ledger, together with an affirmation of good
faith intent of the recommending stockholder to continue to hold the reported shares through the Company’s next
annual stockholders’ meeting, (h) if not a record holder, a statement from the record holder (e.g., broker, bank)
verifying the recommending stockholder’s holdings, or a current Schedule 13D/13G or Form 3/4/5 reflecting
holdings, (i) any material proceedings to which the nominee or the nominee’s associates is a party that are
adverse to the Company, (j) information regarding whether the recommending stockholder or nominee (or their
affiliates) have any plans or proposals for the Company, and (k) whether the recommending stockholder and
nominee seek to use the nomination to redress personal claims or grievances against the Company or others or to
further personal interests or special interests not shared by stockholders at large. In evaluating individuals for
nomination as director, the Nominating and Governance Committee shall select individuals who (a) have skills
and experience that can be of assistance to management in operating the Company’s business, (b) demonstrate
integrity, accountability and judgment and (c) can be expected to add to the total mix of individuals on the Board
of Directors so as to give the Company a Board that exhibits effectiveness, collegiality, diversity and
responsiveness to the needs of the Company. Diversity is not further defined in the Corporate Governance
Guidelines, but is applied in its broadest sense so as to encourage the selection of a diverse group of Board
members that will give the Company the benefit of a wide mix of talent, experience and skills. Other factors that
may be considered include (i) experience with small to mid-size businesses (the Company’s principal client
base), (ii) a record of entrepreneurial success and/or (iii) financial or accounting experience.

Audit Committee
Audit Committee Charter

The Company’s Board of Directors has adopted a charter for the Audit Committee. The charter is available
on the Company’s website, which is www.roberthalf.com. The charter can be found in the “Corporate
Governance” section under the “About Us/Investor Center” tab.

Independence

The Board of Directors has determined that all of the members of the Audit Committee are independent as
defined in the New York Stock Exchange’s listing standards.

Audit Committee Financial Expert

The Board of Directors has also determined that Frederick A. Richman and Barbara J. Novogradac,
Chairwoman of the Audit Committee, each qualifies as an “audit committee financial expert” and “independent”
in accordance with the requirements of Item 407(d)(5) of SEC Regulation S-K and the rules and regulations of
the New York Stock Exchange.

Audit Committee Report

Notwithstanding anything to the contrary set forth in any of the Company’s previous or future filings under
the Securities Act of 1933 or the Securities Exchange Act of 1934 that might incorporate by reference this Proxy
Statement or future filings with the SEC, in whole or in part, the following information shall not be deemed to be
incorporated by reference into any such filings.
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The Audit Committee has reviewed and discussed the audited financial statements for the year ended
December 31, 2016, contained in the Company’s Annual Report on Form 10-K (the “2016 Financial
Statements”) with the Company’s management. The Audit Committee has discussed with
PricewaterhouseCoopers LLP (“PwC”), an independent registered public accounting firm that is the Company’s
independent auditors, the matters required to be discussed by Auditing Standard No. 16 adopted by the Public
Company Accounting Oversight Board regarding “Communication with Audit Committees.” The Audit
Committee has also received the written disclosures and the letter from PwC required by applicable requirements
of the Public Company Accounting Oversight Board regarding PwC’s communications with the Audit
Committee concerning independence and has discussed PwC’s independence with them. Based on the foregoing
review and discussions, the Audit Committee has recommended to the Company’s Board of Directors that the
2016 Financial Statements be included in the Company’s Annual Report on Form 10-K.

Andrew S. Berwick, Jr. Barbara J. Novogradac Frederick A. Richman

Compensation Committee
Compensation Committee Charter

The Compensation Committee has adopted a charter. It is available on the Company’s website, which is
www.roberthalf.com. The charter can be found in the “Corporate Governance” section under the “About Us/
Investor Center” tab.

Independence

The Board of Directors has determined that all of the members of the Compensation Committee are
independent as defined in the New York Stock Exchange’s listing standards.

Compensation Committee Procedures

Each component of executive compensation is determined by the Compensation Committee. The
Compensation Committee determines what changes, if any, should be made to continuing arrangements, such as
base salaries and fringe benefits. When determining compensation for the coming year, the Compensation
Committee reviews (a) the Company’s results for the prior year, (b) the issues that will confront the Company in
the coming year, (c) the individual performance of the executive officers, (d) the need to set compensation at
levels that promote retention and (e) such other information it deems appropriate. After such review, it makes its
ultimate determinations based upon its evaluation of such information and its long term experience with the
Company. While the Compensation Committee receives input from the Chief Executive Officer and Chief
Financial Officer and discusses compensation with them, the ultimate decision regarding compensation is solely
at the discretion of the Compensation Committee. For further information, see the CD&A above. The
Compensation Committee has the authority to retain consultants to assist with its decisions. The Compensation
Committee has retained FW Cook as its independent compensation consultant to help the Compensation
Committee establish and implement its compensation philosophy, to evaluate compensation proposals
recommended by management, and to provide advice and recommendations on competitive market practices and
specific compensation decisions for executive officers and directors. The Compensation Committee retains and
does not delegate any of its exclusive power to determine all matters of executive compensation and benefits,
although the CEO and the CFO present compensation and benefits proposals to the Compensation Committee.
FW Cook works directly with the Compensation Committee (and not on behalf of management) to assist the
Compensation Committee in satisfying its responsibilities and has not undertaken any projects for management.
For additional description of the Compensation Committee’s processes and procedures for consideration and
determination of executive officer compensation, see the CD&A above.

Compensation of directors is determined by the full Board of Directors, except for equity awards under the
Stock Incentive Plan, which are made by the Compensation Committee.
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Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the CD&A appearing earlier
in this proxy statement. Based on this review and discussion, the Compensation Committee has recommended to
the Board of Directors that the CD&A be included in this proxy statement.

Andrew S. Berwick, Jr. Robert J. Pace Frederick A. Richman

Stockholder Communications with Directors

Stockholders or other interested persons who wish to communicate with any director, with the non-
management directors as a group, or the entire Board may do so by addressing communications to such person or
persons c/o Robert Half International Inc., 2884 Sand Hill Road, Menlo Park, CA 94025, Attn: Corporate
Secretary—Director Communication. The Corporate Secretary or her delegee will forward such communication
to the addressee unless she determines that the communication is not suitable for delivery. Examples of
communications that would not be suitable for delivery include, but are not limited to, (a) advertisements or
solicitations, (b) frivolous, obscene or offensive items, and (¢c) communications unrelated to the business, affairs
or governance of the Company.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected PricewaterhouseCoopers LLP, an independent registered public
accounting firm, to audit the books, records and accounts of the Company for 2017, subject to ratification by
stockholders. PricewaterhouseCoopers LLP has acted as auditors of the Company since 2002. Representatives of
that firm will be present at the Meeting and will have the opportunity to make a statement if they desire to do so.
They will also be available to respond to questions.

PricewaterhouseCoopers’ charges for 2015 and 2016 were as follows:

2015 2016
Audit Fees . ... $1,918,720  $2,151,799
Audit-Related Fees . ... ... ... . . . . e $ 44314 $ 51,426
Tax Fees ... $ 0o $ 0
ANl Other Fees .. ... i $ 0o $ 0

The 2015 and 2016 Audit-Related Fees were incurred in connection with attest services relating to reviews
of financial information for wholly owned subsidiaries of the Company. Rule 2-01(c)(7)(i)(C) of SEC Regulation
S-X (relating to waivers with respect to the requirement that fees be pre-approved) was not applicable to any of
the services for 2015 or 2016 described in the above table.

Audit Committee Policy Regarding Pre-Approval of Services of Independent Auditors

The Audit Committee pre-approves all audit and permissible non-audit services provided by the independent
auditors. These services may include audit services, audit-related services, tax services and other services. The
Audit Committee has adopted a policy for the pre-approval of services provided by the independent auditors.
Under the policy, pre-approval is generally provided for up to one year and any pre-approval is detailed as to the
particular service or category of services and is subject to a specific budget. In addition, the Audit Committee
may also pre-approve particular services on a case-by-case basis. For each proposed service, the independent
auditor is required to provide detailed back-up documentation at the time of approval. The Audit Committee may
delegate pre-approval authority to one or more of its members. Such a member must report any decisions to the
Audit Committee at the next scheduled meeting.

Required Vote

The affirmative vote of the holders of a majority of the outstanding shares of Common Stock present in
person or by proxy at the Meeting and entitled to vote is required for ratification of the appointment of
PricewaterhouseCoopers LLP as auditors for 2017.

Board Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” RATIFICATION OF THE APPOINTMENT OF PRICEWATERHOUSECOOPERS LLP AS
AUDITORS. PROXIES SOLICITED BY THE BOARD WILL BE SO VOTED UNLESS STOCKHOLDERS
SPECIFY A CONTRARY CHOICE IN THEIR PROXIES.

38



ADVISORY VOTE ON EXECUTIVE COMPENSATION

Stockholders are entitled to cast an advisory vote at the Meeting to approve the compensation of the
Company’s named executive officers, as disclosed in this proxy statement. This vote is not intended to address
any specific item of compensation, but rather the overall compensation of the Company’s named executive
officers and the philosophy, policies and practices described in this proxy statement. Although, pursuant to the
Dodd-Frank Act, the vote is non-binding, the Compensation Committee and the Board of Directors will consider
the outcome of the vote in establishing compensation philosophy and making future compensation decisions.

In May 2016, approximately 96% of shareholder votes approved the Company’s 2015 executive
compensation. Consistent with its pay for performance policy. 2016 bonus and performance shares are based on
Company performance as set forth below.

The Compensation Committee set target bonuses for 2016 at the same levels as 2015 target bonuses. In
addition, revenue and net income targets were set to emphasize achievement of both top line and bottom line
growth of 7.25% and 10% respectively. Actual 2016 performance was achieved at 87.2% of target net income
and 96.1% of target revenue. As a result bonuses for 2016 were equal to 89% of target 2016 bonuses and lower
than 2015 bonus payments.

All equity awards issued to executive officers during 2016 were again 100% performance shares and were
subject to three-year cliff vesting and two performance conditions—an annual EPS condition and a modifier
based on a three-year cumulative TSR relative to an industry GICS index peer group of approximately 100
companies. The complete results for the 2016 performance shares will not be known until the end of 2018. The
2014 performance shares, which just completed their three-year performance period during 2016, will vest at
115% of target based on relative TSR performance at the fifty-seven and five tenths (57.5) percentile of the
industry peer group.

The Compensation Committee believes that 2016 compensation is directly aligned with performance.

Stockholders are asked to indicate their support for our named executive officer compensation as described
in this proxy statement by voting FOR the following resolution at the Meeting:

“RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed
pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis,
compensation tables and narrative discussion, is hereby approved.”

Required Vote

The affirmative vote of the holders of a majority of the outstanding shares of Common Stock present in
person or by proxy at the Meeting and entitled to vote is required for approval of the proposal.

Board Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” THE PROPOSAL RELATING TO EXECUTIVE COMPENSATION. PROXIES SOLICITED BY THE
BOARD WILL BE SO VOTED UNLESS STOCKHOLDERS SPECIFY A CONTRARY CHOICE IN THEIR
PROXIES.
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ADVISORY VOTE ON FREQUENCY OF ADVISORY VOTES ON EXECUTIVE COMPENSATION

The Dodd-Frank Act provides that stockholders must be given the opportunity to vote, on a non-binding,
advisory basis, for their preference as to how frequently the Company should seek future advisory votes on the
compensation of the Company’s named executive officers no later than the annual meeting of stockholders held
in the sixth calendar year after the immediately preceding vote on this matter. Because the last such vote took
place in 2011, stockholders are being asked to indicate whether they would prefer that the Company hold an
advisory vote on executive compensation every one, two or three years or abstain from casting a vote on this
proposal. Although, pursuant to the Dodd-Frank Act, the vote is non-binding, the Compensation Committee and
the Board of Directors will consider the outcome of the vote in determining how often to seek advisory votes
regarding executive compensation in the future.

The Company believes that an annual vote would be consistent with our engagement with stockholders by
continuing to allow stockholders to provide timely, direct input on the Company’s executive compensation
philosophy, policies and practices as disclosed in the proxy statement each year.

Required Vote

The affirmative vote of the holders of a majority of the outstanding shares of Common Stock present in
person or by proxy at the Meeting and entitled to vote is required for approval of the proposal.

Board Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
FOR A FREQUENCY OF EVERY YEAR. PROXIES SOLICITED BY THE BOARD WILL BE SO VOTED
UNLESS STOCKHOLDERS SPECIFY A CONTRARY CHOICE IN THEIR PROXIES.
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STOCKHOLDER MATTERS

Proposal of Matters for Inclusion in Proxy Statement

In order to be included in the Company’s proxy statement and form of proxy for the 2018 annual meeting of
stockholders, a stockholder proposal must, in addition to satisfying the other requirements of the Securities and
Exchange Commission’s rules and regulations, be received at the principal executive offices of the Company no
later than December 20, 2017.

Presentation of Business at Annual Meeting of Stockholders

Any stockholder proposal, including the nomination of an individual for election to the Board of Directors,
not intended for inclusion in the Company’s proxy statement and form of proxy must, in addition to satisfying
the other requirements of the Company’s By-laws, be received at the principal executive offices of the Company
between February 23, 2018 and March 25, 2018, inclusive, in order to be presented at the 2018 annual meeting.
The following information is required to be included with the submission of any such proposal or nomination:
(a) for any nominee for director, the information described under the heading “Submission to Nominating and
Governance Committee of Suggested Nominees for Director,” (b) as to any other proposal, a brief description of
(i) the proposal, (ii) the reasons for raising the proposal at the meeting and (iii) any material interest the
stockholder has in the proposal, and (c) as to the stockholder giving the notice and the beneficial owner, if any,
on whose behalf the nomination or proposal is made (i) the name and address of such stockholder, as they appear
on the Company’s books, and of such beneficial owner and (ii) the number of shares of the Company that are
owned beneficially and of record by such stockholder and such beneficial owner.

OTHER MATTERS

The proxy authorizes the holders to vote, in their discretion, upon any other business that comes before the
Meeting and any adjournment of the Meeting. The Board knows of no other matters that will be presented to the
Meeting.

BY ORDER OF THE BOARD OF DIRECTORS

EVELYN CRANE-OLIVER
Secretary

Menlo Park, California
April 19, 2017

YOU ARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON. WHETHER OR
NOT YOU PLAN TO ATTEND THE MEETING, YOU ARE REQUESTED TO SIGN AND RETURN
THE ACCOMPANYING FORM IN THE ENCLOSED, POST-PAID ENVELOPE. ALTERNATIVELY,
YOU MAY, IF YOU WISH, VOTE VIA THE INTERNET OR VIA TOLL-FREE TELEPHONE CALL
WITHIN THE USA, US TERRITORIES AND CANADA BY FOLLOWING THE DIRECTIONS ON
THE ENCLOSED FORM.
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Appendix A
Definitions of Certain Terms Used in the Proxy Statement

Change in Control

As used in the proxy statement discussion of the Senior Executive Retirement Plan, the Stock Incentive
Plan, and the various plans and agreements discussed under the heading “Employment Agreement and Potential
Payments upon Termination or Change in Control,” the term “Change in Control” means the occurrence of any
of the following:

(a) Any person or group (as such terms are defined in Section 13(d)(3) of the Exchange Act), other than
an employee benefit plan sponsored by the Company or a subsidiary thereof or a corporation owned
(directly or indirectly), by the stockholders of the Company in substantially the same proportions of the
ownership of stock of the Company, shall become the beneficial owner of securities of the Company
representing 20% or more, of the combined voting power of then outstanding securities ordinarily (and apart
from rights accruing in special circumstances) having the right to vote in the election of directors, as a result
of a tender or exchange offer, open market purchases, privately negotiated purchases or otherwise;
PROVIDED, HOWEVER, that a Change in Control shall not be deemed to include the acquisition by any
such person or group of securities representing 20% or more of the Company if such party has acquired such
securities not with the purpose nor with the effect of changing or influencing the control of the Company,
nor in connection with or as a participant in any transaction having such purposes or effect, including,
without limitation, not in connection with such party (i) making any public announcement with respect to
the voting of such shares at any meeting to consider a merger, consolidation, sale of substantial assets or
other business combination or extraordinary transaction involving the Company, (ii) making, or in any way
participating in, any “solicitation” of “proxies” (as such terms are defined or used in Regulation 14A under
the Exchange Act) to vote any voting securities of the Company (including, without limitation, any such
solicitation subject to Rule 14a-11 under the Exchange Act) or seeking to advise or influence any party with
respect to the voting of any voting securities of the Company, directly or indirectly, relating to a merger or
other business combination involving the Company or the sale or transfer of substantial assets of the
Company, (iii) forming, joining or in any way participating in any “group” within the meaning of
Section 13(d)(3) of the Exchange Act with respect to any voting securities of the Company, directly or
indirectly, relating to a merger or other business combination involving the Company or the sale or transfer
of any substantial assets of the Company, or (iv) otherwise acting, alone or in concert with others, to seek
control of the Company or to seek to control or influence the management or policies of the Company.

(b) The liquidation or dissolution of the Company.

(c) A change in the composition of the Board of Directors of the Company occurring within a two-year
period, as a result of which fewer than a majority of the directors are Incumbent Directors. “Incumbent
Directors” shall mean directors who either (i) are directors of the Company as of the date hereof, or (ii) are
elected, or nominated for election, to the Board of Directors of the Company with the affirmative votes of at
least a majority of the Incumbent Directors at the time of such election or nomination (but shall not include
an individual whose election or nomination is in connection with an actual or threatened proxy contest
relating to the election of directors to the Company). As a result of or in connection with any cash tender
offer, merger, or other business combination, sale of assets or contested election, or combination of the
foregoing, the persons who were directors of the Company just prior to such event shall cease within one
year to constitute a majority of the Board.

(d) The Company ceases to be an independent publicly owned corporation.

(e) The Company (i) merges or consolidates with or into another corporation in which the holders of
the Stock immediately before such merger or reorganization do not, immediately following such merger or
reorganization, hold as a group on a fully diluted basis both the ability to elect at least a majority of the
directors of the surviving corporation and at least a majority in value of the surviving corporation’s
outstanding equity securities, or (ii) sells or otherwise disposes of all or substantially all of its assets.
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Termination other than for Cause

As used in the proxy statement discussion of the Employment Agreement with Harold M. Messmer, Jr., a
termination for “Cause” means a termination by the Company of Mr. Messmer’s employment by the Company
by reason of Mr. Messmer’s willful dishonesty towards, fraud upon, or deliberate injury or attempted injury to,
the Company or by reason of Mr. Messmer’s willful material breach of his employment agreement which has
resulted in material injury to the Company; provided, however, that Mr. Messmer’s employment shall not be
deemed to have been terminated for Cause if such termination took place as a result of any act or omission
believed by Mr. Messmer in good faith to have been in the interest of the Company.

As used in the proxy statement discussion of the Severance Agreements with Messrs. Messmer, Waddell,
Gentzkow, and Glass, a termination for “Cause” means a termination by the Company of the employee’s
employment by the Company by reason of the employee’s willful dishonesty towards, fraud upon, or deliberate
injury or attempted injury to the Company, or by reason of the employee’s willful material breach of any
employment agreement with the Company, which has resulted in material injury to the Company; provided,
however, that the employee’s employment shall not be deemed to have terminated for Cause if such termination
took place as a result of any act or omission believed by the employee in good faith to have been in the interest of
the Company.
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Important nofice regarding the Internet availability of proxy materials for the Annual Meeting of Stockholders.
The Proxy Statement and the 2016 Annual Report to Stockholders are available at; http:/ . If.com/1 4afilin

and http:/fwww.roberthalf.com/annualreport
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O O

Proxy — ROBERT HALF INTERNATIONAL INC.

2884 Sand Hill Road
Menlo Park, CA 94025

This Proxy is Solicited on Behalf of the Board of Directors

The stockholder hereby appoinis Harold M. Messmer, Jr. and Frederick A. Richman as proxies, each with the power to appoint his substitule, and hereby
authorizes them to represent and to vote, 35 designated on the reverse side hereol, all the shares of common stock of Robert Half Intemational Inc. held of
resoord by the undersigned on March 31, 2017 at the annual meeting of siockholders to be held on May 24, 2017 er any adjournment thereal.

This proxy when properly executed will be voted in the manner directed herein by the stockholder. i no direction is made, this proxy will be
voted FOR all nominees named in Proposal 1, FOR Proposals 2 and 3, and for ONE (1) YEAR with respect to Proposal 4.

PLEASE MARK, 5IGN, DATE AND RETURN PROXY CARD PROMPTLY USING THE ENCLOSED ENVELOPE.

(Continued and to be marked, dated and signed, on the other side)
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