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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
Thursday, May 21, 2015

11:00 A.M.

To the Stockholders:

The annual meeting of stockholders of ROBERT HALF INTERNATIONAL INC. (the “Company”) will be
held at 11:00 a.m. on Thursday, May 21, 2015 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 2015.

3. To cast an advisory vote to approve executive compensation.

4. 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 April 1, 2015 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 21, 2015

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 2014 Annual
Report to Stockholders are available at http://www.roberthalf.com/14aFilings and http://www.roberthalf.com/
AnnualReport, respectively.

BY ORDER OF THE BOARD OF DIRECTORS

EVELYN CRANE-OLIVER
Secretary

Menlo Park, California
April 21, 2015

—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 FROM A TOUCH-TONE TELEPHONE IN THE U.S. 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 21,
2015. The proxy is solicited for use at the annual meeting of stockholders (the “Meeting”) to be held at
11:00 a.m. on Thursday, May 21, 2015, at The Westin Hotel—San Francisco Airport, 1 Old Bayshore Highway,
Millbrae, California, 94030. Only stockholders of record on April 1, 2015 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 April 1, 2015, the Company had outstanding and entitled to vote 135,262,766 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 Shareholder Communications, Inc. to solicit the proxies of certain stockholders for the
annual 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.
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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

Andrew S. Berwick, Jr. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 81 1981
Harold M. Messmer, Jr. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 69 1982
Barbara J. Novogradac . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54 2009
Robert J. Pace . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52 2009
Frederick A. Richman . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 69 2008
M. Keith Waddell . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 58 1999

Biographical Information

Mr. Berwick has been President of Berwick-Pacific Corporation, a real estate development company, for
more than the past five years. He is Chairman Emeritus of California Healthcare System.

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

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 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.
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Other Public Company Directorships

From January 1, 2010 through the present, the following directors have held directorships with other public
companies:

Mr. Messmer served as a director of HCP, Inc., and a member of its Compensation Committee and its
Nominating and Corporate Governance Committee, from 1985 through April 2011. HCP, Inc. is a real estate
investment trust that focuses on the health care industry.

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. Berwick has substantial private investment and entrepreneurial experience. He has served as a director
of the Company since 1981, during which time the Company has experienced substantial growth.

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.

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 controller of the Company.

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 the name of each current executive officer of the Company, his age on the date of
the Meeting, and his current positions and offices with the Company:

Name Age Office

Harold M. Messmer, Jr. . . . . . . . . 69 Chairman of the Board and Chief Executive Officer
M. Keith Waddell . . . . . . . . . . . . 58 Vice Chairman of the Board, President and Chief Financial Officer
Paul F. Gentzkow . . . . . . . . . . . . 59 President and Chief Operating Officer-Staffing Services
Robert W. Glass . . . . . . . . . . . . . 56 Executive Vice President, Corporate Development
Michael C. Buckley . . . . . . . . . . . 49 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.
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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, revenue and net income goals for 2015 discussed in the Compensation
Discussion and Analysis section of this proxy statement. The goals for 2015 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 2015. 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 SEC filings,
including the “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” “Risk
Factors” and “Legal Proceedings” sections of our 2014 Annual Report on Form 10-K. The Company undertakes
no obligation to update information in this proxy statement.
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BENEFICIAL STOCK OWNERSHIP

The following table sets forth information as of March 31, 2015, 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.

Name of Beneficial Owner

Shares of
Common Stock

Beneficially
Owned

Percent of
Common

Stock

The Vanguard Group, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
P.O. Box 2600
Valley Forge, PA 19482

10,127,400(a) 7.5%

BlackRock, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
55 East 52nd Street
New York, NY 10055

7,325,337(b) 5.4%

Wellington Management Group LLP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
280 Congress Street
Boston, MA 02210

7,030,874(c) 5.2%

Andrew S. Berwick, Jr. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 433,536(d) 0.3%
Harold M. Messmer, Jr. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,245,790(e) 0.9%
Barbara J. Novogradac . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 122,672(f) 0.1%
Robert J. Pace . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 63,750(g) 0.0%
Frederick A. Richman . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41,250(h) 0.0%
M. Keith Waddell . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,375,538(i) 1.0%
Paul F. Gentzkow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 755,185(j) 0.6%
Robert W. Glass . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 373,969(k) 0.3%
Michael C. Buckley . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 147,917(l) 0.1%
All executive officers and directors as a group (9 persons) . . . . . . . . . . . . . . . . . . . . . . 4,559,607 3.4%

(a) Information is as of December 31, 2014, 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
234,892 shares, shared dispositive power is held with respect to 224,383 shares and sole dispositive power is held with respect to
9,903,017 shares.

(b) Information is as of December 31, 2014, 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 6,191,992 shares.

(c) Information is as of December 31, 2014, the latest date for which information is available to the Company. According to a Schedule 13G
filed by Wellington Management Group LLP, which identified itself as an investment adviser, shared voting power is held with respect
to 5,336,693 shares and shared dispositive power is held with respect to 7,030,874 shares.

(d) Includes 15,500 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.

(e) Includes 403,348 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 45,167 shares as to which Mr. Messmer has voting and
dispositive power but disclaims pecuniary interest and 797,275 shares as to which Mr. Messmer shares voting and dispositive power with
his wife.

(f) 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 15,500 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.

(g) Includes 15,500 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.

(h) Includes 15,500 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.
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(i) Includes 323,229 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 1,052,309 shares as to which Mr. Waddell shares voting and
dispositive power with his wife.

(j) Includes 272,626 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, 1,250 shares held by Mr. Gentzkow’s son and 481,309 shares
as to which Mr. Gentzkow shares voting and dispositive power with his wife.

(k) Includes 69,451 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 304,518 shares as to which Mr. Glass shares voting and dispositive power
with his wife.

(l) Includes 86,034 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 61,883 shares as to which Mr. Buckley shares voting and
dispositive power with his wife.
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

The following discussion provides information about the Company’s compensation policies and decisions
regarding the Company’s CEO, CFO and the three most highly compensated executive officers (other than the
CEO and the CFO) who were serving as executive officers at the end of 2014. These named executive officers
are Harold M. Messmer, Jr., Chairman and CEO; M. Keith Waddell, Vice Chairman and CFO; Paul F.
Gentzkow, President and Chief Operating Officer, Staffing Services; Robert W. Glass, Executive Vice President,
Corporate Development; and Michael Buckley, Executive Vice President, Chief Administrative Officer and
Treasurer.

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

• Executive Summary page 7
• Compensation Governance page 8
• 2014 Financial Highlights & 2014 Compensation Highlights page 10
• Compensation Philosophy – Pay for Performance page 12
• Compensation Process. page 14
• Policy Regarding Compensation in Excess of $1 Million a Year page 14
• Other Benefits page 14

Executive Summary

In 2014, the Company’s financial performance was significantly above 2013 levels. EPS grew by 23% and
total shareholder return was 45% for the year. In May 2014, the Company’s stockholders cast a 90% vote in
favor of the Company’s 2013 executive compensation. The Compensation Committee took the following steps,
consistent with such vote, to continue to align 2014 compensation with performance and shareholder interests.

1. The Company did not change base salaries for its executive officers in 2014. In fact, base salaries for
the CEO and CFO have not changed during the last 17 years.

2. The Company set 2014 target cash bonus levels at the same amounts as 2013 target bonus levels.
Target equity values for 2014 were also the same as 2013 target equity values. This was
notwithstanding a 14% increase in 2014 target earnings per share (“EPS”) as compared to 2013 actual
EPS.

3. Cash bonuses were subject to two annual performance conditions—net income (80% weighting) and
revenue (20% weighting). Target amounts for 2014 were set to achieve 13.15% annual growth in net
income and 7.64% annual growth in revenue. Actual 2014 performance was achieved at 107% of target
net income and 103% of target revenue. As a result, bonuses for 2014 were equal to 106% of 2014
target bonuses.

4. All equity awards issued to executive officers during 2014 were again 100% performance shares.
Performance share grants were subject to three-year cliff vesting and two performance conditions—
annual EPS and a modifier based on three-year cumulative total shareholder return (“TSR”) relative to
an industry GICS index. Target EPS for 2014 was set to achieve 14% Annual EPS growth. Actual 2014
EPS was achieved at 108% of target. The three-year TSR modifier for the 2014 grant was set such that
relative TSR above or below the 50th percentile would result in stipulated increases or decreases to the
granted shares. For 2014, the first year of the three-year period, the Company’s calculated TSR was
45% which ranked it at the 97th percentile of the comparative index. However, because the TSR
modifier is ultimately a three-year cumulative calculation, two years remain before the final result will
be determined.
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5. In 2014, 94% of the total compensation of the Company’s Chief Executive Officer was based on
Company performance.

6. The Compensation Committee believes that 2014 compensation is directly aligned with 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 0.48% for the staffing industry, as illustrated below.

0.00%

0.20%

0.40%

0.60%

Staffing Industry Median* Robert Half

0.48%

0.16%

Compensation as a Percentage of Market Capitalization 

* 2014 Staffing Firm Executive Compensation Analysis prepared by Equilar Inc., for Staffing Industry Analysts on 10/28/2014 for chief
executive officers at 57 global staffing firms. (Compensation data for 2013 was used as it was the latest data available.)

Compensation Governance

At the May 2014 Annual Meeting of Stockholders, the Company’s 2013 compensation was approved by
90% of the shares present and entitled to vote.
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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.

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. This policy is available at the Company’s website at
www.roberthalf.com in the “Corporate Governance” section under the
“Investor Center” tab. The Company has never restated its financial
statements.

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 “Investor Center” tab. No executive officer has ever been
terminated under circumstances that required severance payments.

Share Ownership Policy The Board of Directors has adopted a policy regarding minimum required
share ownership by the Company’s executive officers. Details regarding
such policy are available at the Company’s website at www.roberthalf.com
in the “Corporate Governance” section under the “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. Details regarding
such policy are available at the Company’s website at www.roberthalf.com
in the “Corporate Governance” section under the “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 also owns significantly
more shares than the minimum requirement.

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 2014.
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2014 Financial Highlights

In the view of the Compensation Committee, management achieved excellent results in 2014, as noted
below:

1. The Company’s TSR for 2014 was 45%.

2. The Company’s EPS for 2014 was 23% higher than the EPS for the prior year.

3 The fourth quarter of 2014 marked the 19th consecutive quarter of double-digit net income and EPS
percentage growth on a year-over-year basis.

4. The Company’s return on equity for 2014 was 32%.

5. The Company had operating cash flow of $341 million in 2014, which helped to fund approximately
$162 million in stock repurchases on the open market, $63 million in capital expenditures and the
payment of $98 million in dividends to stockholders. The cash dividend has been raised every year
since it was initiated in 2004.

6. The Company has returned $1.1 billion to stockholders during the past five years in the form of either
dividends or stock repurchases.

7. The Company ended the year with $287 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 economy allows.

8. In March 2014, the Company was named to FORTUNE® magazine’s “Most Admired Companies” list,
an honor it has achieved for the last 15 years.

9. In 2014, Mr. Messmer (the Company’s Chairman and Chief Executive Officer) and Mr. Waddell (the
Company’s Vice Chairman, President and Chief Financial Officer) were each individually named in
the Company’s applicable business sector to Institutional Investor magazine’s “2014 All-America
Executive Team,” which honors the #1 ranked Chief Executive Officer and Chief Financial Officer (as
determined by buy-side institutional investors).

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

2014 Compensation Highlights

The ratio of the CEO’s performance-based compensation to total compensation for 2014 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 2014 as compared with 2013 was as follows:

Base Salary . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . No Change
Cash Bonus . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . +8%
Value of Performance Shares – Closing Price on Day of Grant(a) . . . . . . . . . . No Change
Company Increase in EPS over Prior Year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . +23%

(a) If the 2014 performance shares were valued using the Monte Carlo method, as described in the 2014 Summary
Compensation Table appearing below, there would be a 3% decrease in the value of the award over 2013.

The ratio of the CEO’s performance-based stock awards to total stock awards for 2014 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
2014 award under the Annual Performance Bonus Plan and the Stock Incentive Plan was subject to modification
depending on various metrics (2014 revenue and 2014 net income for the Annual Performance Bonus Plan and

10



2014 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 six times and not achieved four times.

As is its customary practice, in setting the Targets for 2014, the Compensation Committee considered the
Company’s annual strategic plan, consensus Wall Street estimates and other items. For 2014, the Target EPS was
$2.09, the target revenue was $4.57 billion and the target net income was $285 million. The actual EPS, revenue
and net income for the year were $2.26, $4.70 billion and $306 million, respectively.

2014 Annual Performance Bonus Plan

The 2014 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 2014, target bonus awards, target metrics and actual results, and
actual bonus awards were as follows:

Target
Bonus

Actual Revenue /
Target Revenue

(20% weight)

Actual Net Income /
Target Net Income

(80% weight)

Satisfaction
of

Performance
Metrics

(% of target)
Actual
Bonus

Mr. Messmer . . . . . . . . . . . . . . . $3,121,607

$4.70 B / $4.57 B
(103% of target)

$306 M / $285 M
(107% of target)

106%

$3,318,281
Mr. Waddell . . . . . . . . . . . . . . . $2,263,599 $2,406,215
Mr. Gentzkow . . . . . . . . . . . . . . $2,037,239 $2,165,593
Mr. Glass . . . . . . . . . . . . . . . . . . $ 641,351 $ 681,759
Mr. Buckley . . . . . . . . . . . . . . . $ 735,000 $ 781,308

For 2014, the target metric for revenue of $4.57 billion was an increase of 8% over 2013 and for net income
of $285 million was an increase of 13% over 2013. Target bonuses for 2014 were set by the Compensation
Committee at the same levels as 2013 target bonuses without increase.

2014 Performance Shares

All equity awards issued to executive officers during 2014 were again 100% performance shares. When
making its determination with respect to the 2014 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 2014 performance share grant by
first determining his target total direct compensation for 2014, which the Compensation Committee determined
should be the same as his target total direct compensation for 2013 with base salary, target bonus and target
performance share amounts for 2014 also the same as 2013 amounts. To determine the number of performance
shares to be issued, the Compensation Committee used the closing price on the date of grant.
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Each of the 2014 grants was made subject to (1) reduction based on earnings per share for 2014,
(2) reduction or increase based on TSR for the three year period from January 1, 2014, through December 31,
2016, and (3) time vesting.

The earnings per share requirement provided that the award would be reduced proportionately if actual
diluted earnings per share for 2014 did not equal or exceed the target established in March 2014 by the
Compensation Committee. For 2014, the target earnings per share established by the Compensation Committee
was $2.09 (an increase of 14% over 2013) and the actual earnings per share were $2.26, so no reduction was
effected and all of the shares remain subject to the three year TSR modifier—(50% up or down) and the three
year cliff vesting requirement. In setting the target, the Compensation Committee considered the Company’s
annual strategic plan, consensus Wall Street estimates and other items.

The TSR requirement provided for increase or decrease of the 2014 award by as much as 50% based on how
the Company’s TSR for the period from January 1, 2014 through December 31, 2016 compares to an industry
GICS index for the same period. If the Company’s TSR is below the 50th percentile, 3 1/3% of the award will be
forfeited for each percentile, to a maximum decrease of 50% of the award at the 35th percentile or below. If the
Company’s TSR is above the 50th percentile, the award will be increased by 2% for each percentile, to a
maximum increase of 50% of the award at the 75th percentile or above. For example, if the Company’s relative
TSR is at the 40th percentile, then 33.3% of the total shares shall be forfeited. For 2014, the first year of the three-
year period, the Company’s calculated TSR was 45% which ranked it at the 97th percentile of the comparative
index. However, because the TSR modifier is ultimately a three-year cumulative calculation, two years remain
before the final result will be determined.

The time vesting requirement provides that the 2014 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 earnings per share
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 2014 performance share award may be released to the recipient until such portion is no
longer subject to any of the three requirements (earnings per share, TSR and time vesting).

The Compensation Committee and Frederic W. Cook & Co., Inc., the Compensation committee’s
independent compensation consultant, believe that the 2014 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.

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
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.
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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 $624 million of annual revenues in 2014. The annual revenues
of Robert Half Incorporated at the time of its purchase in 1986 were approximately $7 million. In fiscal 2014, the
Company’s revenues were approximately $4.70 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-
based restricted share awards under the stockholder-approved Stock Incentive Plan and performance-based cash
payments earned under the stockholder-approved Annual Performance Bonus Plan. In 2014, 94% of total CEO
compensation was based on Company performance.

CEO Compensation Named Executive Officers’ Compensation other than CEO

Base Salary

Performance-
Based Cash 
Incen�ve

Performance-
based Restricted 
Share Award

Base Salary

Performance-
Based Cash 
Incen�ve

Performance-
based Restricted 
Share Award

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.
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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. 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 Frederic W. Cook & Co., Inc. (“FWC”) as its independent
compensation consultant. FWC 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 FWC’s relationship with the Company, the
members of the Compensation Committee and the Company’s executive officers. The Committee confirmed that
FWC 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 FWC 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 FWC (which
represent less than 0.1% of FWC’s total consulting income during the same period) and FWC’s ownership of any
Company securities. Considering this information, the Committee has determined that FWC is independent and
that its work for the Committee during 2014 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) 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 2014 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
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
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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.

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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2014 Supplemental Summary Compensation Table Reflecting Restricted 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
2014) with performance share awards valued at the closing price on the date of grant. The rules and regulations
of the Securities and Exchange Commission relating to the Summary Compensation Table, which appears as the
first item in the “Compensation Tables” section, specify that performance based restricted stock 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 2014. 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.

Stock Awards
Change in

Pension
Value and

Nonqualified
Deferred

Compensation
Earnings(c)Name and Principal Position Year Salary Bonus

Number
of

Shares

Market
Value on

Grant
Date(a)

Option
Awards

Non-Equity
Incentive Plan

Compensation(b)
All Other

Compensation(d) Total

Harold M. Messmer, Jr. . .
Chairman and Chief
Executive Officer

2014 $525,000 $0 106,069 $4,449,595 $0 $3,318,281 $ 0 $ 0 $8,292,876
2013 $525,000 $0 127,095 $4,449,596 $0 $3,080,165 $ 0 $ 0 $8,054,761
2012 $525,000 $0 167,423 $4,944,001 $0 $3,121,607 $ 0 $ 0 $8,590,608

M. Keith Waddell . . . . . . .
Vice Chairman,
President and Chief
Financial Officer

2014 $265,000 $0 85,173 $3,573,007 $0 $2,406,215 $63,888 $400,682 $6,708,792
2013 $265,000 $0 102,057 $3,573,016 $0 $2,233,547 $66,746 $374,782 $6,513,091
2012 $265,000 $0 134,440 $3,970,013 $0 $2,263,599 $78,613 $379,290 $6,956,516

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

2014 $265,000 $0 71,764 $3,010,500 $0 $2,165,593 $53,879 $364,589 $5,859,561
2013 $265,000 $0 85,990 $3,010,510 $0 $2,010,193 $56,068 $341,279 $5,683,050
2012 $265,000 $0 113,275 $3,345,011 $0 $2,037,239 $65,732 $345,336 $6,058,318

Robert W. Glass . . . . . . . .
Executive Vice
President, Corporate
Development

2014 $245,000 $0 18,150 $ 761,393 $0 $ 681,759 $24,764 $139,014 $1,851,930
2013 $245,000 $0 21,748 $ 761,397 $0 $ 632,836 $25,991 $131,675 $1,796,899
2012 $245,000 $0 28,649 $ 846,005 $0 $ 641,351 $30,781 $132,953 $1,896,090

Michael C. Buckley . . . . .
Executive Vice
President, Chief
Administrative Officer
and Treasurer

2014 $265,000 $0 22,527 $ 945,008 $0 $ 781,308 $11,311 $156,946 $2,159,573
2013 $265,000 $0 26,992 $ 944,990 $0 $ 725,242 $11,096 $148,536 $2,094,864
2012 $265,000 $0 35,557 $1,049,998 $0 $ 735,000 $12,075 $150,000 $2,212,073

(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.

(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.

(d) The amounts in this column for 2014 consist of allocations pursuant to defined contribution plans, as described in the “Nonqualified
Deferred Compensation” table.
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COMPENSATION TABLES

2014 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
2014) in accordance with Securities and Exchange Commission rules.

Stock Awards

Change in
Pension

Value and
Nonqualified

Deferred
Compensation

Earnings(c)Name and Principal Position Year Salary Bonus

Number
of

Shares Value(a)
Option
Awards

Non-Equity
Incentive Plan

Compensation(b)
All Other

Compensation(d) Total

Harold M. Messmer, Jr. . .
Chairman and Chief
Executive Officer

2014 $525,000 $0 106,069 $5,312,996 $0 $3,318,281 $ 0 $ 0 $9,156,277
2013 $525,000 $0 127,095 $5,470,169 $0 $3,080,165 $ 0 $ 0 $9,075,334
2012 $525,000 $0 167,423 $4,944,001 $0 $3,121,607 $ 0 $ 0 $8,590,608

M. Keith Waddell . . . . . . .
Vice Chairman,
President
and Chief Financial
Officer

2014 $265,000 $0 85,173 $4,266,316 $0 $2,406,215 $63,888 $400,682 $7,402,100
2013 $265,000 $0 102,057 $4,392,533 $0 $2,233,547 $66,746 $374,782 $7,332,608
2012 $265,000 $0 134,440 $3,970,013 $0 $2,263,599 $78,613 $379,290 $6,956,516

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

2014 $265,000 $0 71,764 $3,594,659 $0 $2,165,593 $53,879 $364,589 $6,443,720
2013 $265,000 $0 85,990 $3,701,010 $0 $2,010,193 $56,068 $341,279 $6,373,550
2012 $265,000 $0 113,275 $3,345,011 $0 $2,037,239 $65,732 $345,336 $6,058,318

Robert W. Glass . . . . . . . .
Executive Vice President,

Corporate Development

2014 $245,000 $0 18,150 $ 909,134 $0 $ 681,759 $24,764 $139,014 $1,999,671
2013 $245,000 $0 21,748 $ 936,034 $0 $ 632,836 $25,991 $131,675 $1,971,536
2012 $245,000 $0 28,649 $ 846,005 $0 $ 641,351 $30,781 $132,953 $1,896,090

Michael C. Buckley . . . . .
Executive Vice
President, Chief
Administrative Officer
and Treasurer

2014 $265,000 $0 22,527 $1,128,377 $0 $ 781,308 $11,311 $156,946 $2,342,942
2013 $265,000 $0 26,992 $1,161,736 $0 $ 725,242 $11,096 $148,536 $2,311,609
2012 $265,000 $0 35,557 $1,049,998 $0 $ 735,000 $12,075 $150,000 $2,212,073

(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 2014, 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 19% ($50.09 vs. $41.95). 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 Compensation
Discussion and Analysis.

(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.

(d) The amounts in this column for 2014 consist of allocations pursuant to defined contribution plans, as described in the “Nonqualified
Deferred Compensation” table.

17



2014 Grants of Plan-Based Awards

Name
Grant
Date

Estimated Future Payouts Under
Non-Equity Incentive Plan Awards

Estimated Future Payouts Under
Equity Incentive Plan Awards

All
Other
Stock

Awards:
Number

of
Shares

or
Stock or

Units

All Other
Option

Awards:
Number of
Securities

Underlying
Options

Exercise
or Base
Price

of
Option
Awards

Grant
Date
Fair

Value
of

Stock
and

Option
Awards(a)Threshold Target Maximum Threshold Target Maximum

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. . . . 3/31/14 n/a n/a n/a 0 106,069 159,104 0 0 n/a $5,312,996
M. Keith Waddell . . . . . . . . 3/31/14 n/a n/a n/a 0 85,173 127,760 0 0 n/a $4,266,316
Paul F. Gentzkow . . . . . . . . 3/31/14 n/a n/a n/a 0 71,764 107,646 0 0 n/a $3,594,659
Robert W. Glass . . . . . . . . . 3/31/14 n/a n/a n/a 0 18,150 27,225 0 0 n/a $ 909,134
Michael C. Buckley . . . . . . 3/31/14 n/a n/a n/a 0 22,527 33,791 0 0 n/a $1,128,377

(a) For 2014, 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 19% ($50.09 vs. $41.95).

Description of the 2014 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 2014, 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 2014, the target metric for revenue was $4.57 billion
(an increase of 8% over 2013) and for net income was $285 million (an increase of 13% over 2013). Target
bonuses for 2014 were set at the same amounts as 2013 target bonuses without increase. For 2014, each
individual’s actual bonus was determined by weighing 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 2014 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 “Investor Center” tab. The measurement period for the grants
appearing in the table was the 2014 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 2014, the target revenue and net income were $4.57
billion and $285 million, respectively, and the actual revenue and net income were $4.70 billion and $306
million, respectively. As a result, actual bonuses for 2014 were equal to 106% of target bonuses.

Description of the 2014 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. Each of the 2014 grants was made subject to (1) reduction based
on earnings per share for 2014, (2) reduction or increase based on TSR for the period from January 1, 2014,
through December 31, 2016, and (3) time vesting.
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The earnings per share requirement provided that the award would be reduced proportionately if actual
diluted earnings per share for 2014 did not equal or exceed the target established in March 2014 by the
Compensation Committee. For 2014, the target earnings per share established by the Compensation Committee
was $2.09 (an increase of 14% over 2013) and the actual earnings per share were $2.26, so no reduction was
effected. In setting the target, the Compensation Committee considers the Company’s annual strategic plan,
consensus Wall Street estimates and other items.

The TSR requirement provides for increase or decrease of the 2014 grants by as much as 50% based on how
the Company’s TSR for the period from January 1, 2014, through December 31, 2016, compares to an industry
peer group for the same period. If the Company’s TSR is below the 50th percentile, 3 1/3% of the award will be
forfeited for each percentile, to a maximum decrease of 50% of the award at the 35th percentile or below. If the
Company’s TSR is above the 50th percentile, the award will be increased by 2% for each percentile, to a
maximum increase of 50% of the award at the 75th percentile or above. For example, if the Company’s relative
TSR is at the 40th percentile, then 33.3% of the total shares shall be forfeited.

The time vesting requirement provides that the 2014 award vests 100% on the third anniversary of the grant
date. Notwithstanding the foregoing, the time vesting requirement (but not the earnings per share 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 2014 restricted share award may be released to the recipient until such portion is no longer
subject to any of the three requirements (earnings per share, TSR and time vesting). However, even after shares
constituting part of a restricted 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 “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.

Outstanding Equity Awards at Fiscal Year-End 2014

Name

Number
of

Shares or
Units of
Stock
That
Have
Not

Vested(a)

Market
Value of
Shares or
Units of

Stock That
Have Not

Vested

Equity
Incentive

Plan
Awards:
Number

of
Unearned

Shares,
Units or
Other
Rights
That

Have Not
Vested(b)

Equity
Incentive

Plan
Awards:
Market or

Payout
Value of

Unearned
Shares, Units

or Other
Rights That

Have Not
Vested(c)

Harold M. Messmer, Jr. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0 $0 384,949 (d) $22,473,323
M. Keith Waddell . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0 $0 321,405 (e) $18,763,624
Paul F. Gentzkow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0 $0 271,244 (f) $15,835,225
Robert W. Glass . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0 $0 69,049 (g) $ 4,031,081
Michael C. Buckley . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0 $0 83,755 (h) $ 4,889,617

(a) Unvested performance share awards with respect to which, as of December 31, 2014, 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.

(b) Unvested performance share awards with respect to which all performance periods have not been completed on December 31, 2014
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(c) The market value of unvested stock awards was calculated by valuing each share at $58.38, which was the closing price of the
Company’s Common Stock on the New York Stock Exchange on the last trading day of 2014.

(d) Of such shares, 68,073 vested in February 2015, 83,712 vest on December 31, 2015, 127,095 vest on May 23, 2016 and 106,069 vest on
3/31/17.

(e) Of such shares, 66,955 vested in February 2015, 67,220 vest on December 31, 2015, 102,057 vest on May 23, 2016 and 85,173 vest on
3/31/17.

(f) Of such shares, 56,852 vested in February 2015, 56,638 vest on December 31, 2015, 85,990 vest on May 23, 2016 and 71,764 vest on
3/31/17

(g) Of such shares, 14,826 vested in February 2015, 14,325 vest on December 31, 2015, 21,748 vest on May 23, 2016 and 18,150 vest on
3/31/17.

(h) Of such shares, 16,457 vested in February 2015, 17,779 vest on December 31, 2015, 26,992 vest on May 23, 2016 and 22,527 vest on
3/31/17.

Option Exercises and Stock Vested in 2014

Name

Number of
Shares

Acquired on
Exercise(a)

Value
Realized

on Exercise

Number of
Shares

Acquired on
Vesting (b)

Value
Realized

on Vesting

Harold M. Messmer, Jr. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — $0
M. Keith Waddell . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100,000 $1,472,000 — $0
Paul F. Gentzkow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85,000 $1,251,200 — $0
Robert W. Glass . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,000 $ 420,660 — $0
Michael C. Buckley . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,000 $ 264,960 — $0

(a) Each of such options was granted at 100% of the fair market value, was due to expire on the tenth anniversary of the grant date and was
exercised less than 15 months prior to its expiration date.

(b) No restricted stock vested in 2014

2014 Nonqualified Deferred Compensation

Name

Executive
Contributions

in Last
Fiscal Year

Registrant
Contributions

in Last
Fiscal Year

Aggregate
Earnings in

Last
Fiscal Year

Aggregate
Withdrawals/
Distributions

Aggregate
Balance at
Last Fiscal
Year End

Harold M. Messmer, Jr. . . . . . . . . . . . . . . $0 $ 0 $2,770,789 $0 $78,335,456
M. Keith Waddell . . . . . . . . . . . . . . . . . . . $0 $400,682 $ 326,627 $0 $ 8,713,294
Paul F. Gentzkow . . . . . . . . . . . . . . . . . . . $0 $364,589 $ 275,458 $0 $ 7,374,961
Robert W. Glass . . . . . . . . . . . . . . . . . . . . $0 $139,014 $ 126,607 $0 $ 3,361,137
Michael C. Buckley . . . . . . . . . . . . . . . . . $0 $156,946 $ 57,825 $0 $ 1,628,592

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 earnings per share 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 2014,
the quarterly interest rates were 4.47%, 4.29%, 4.28% and 3.97%, respectively. The corresponding 120% long-
term quarterly applicable federal rates were 3.98%, 3.72%, 3.52% and 3.25%, respectively. For 2014,
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
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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 28 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 his 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 2014, this interest rate was 4.09% and the corresponding 120%
long-term annual applicable federal rate was 3.29%. 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, $1,711,852, $883,443, $762,744 and
$814,296 were unvested as of December 31, 2014, 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 (4 years as of December 31, 2014) 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 62nd birthday shall be reduced by an amount equal to the last annual allocation made to
Mr. Waddell prior to the Change in Control.

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, 2018. 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 waived these benefits for 2007, 2008, 2009,
2010, 2011, 2012, 2013 and 2014.) 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.
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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.

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 restricted 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
his death during the year. For more details regarding the Annual Performance Bonus Plan, see the discussion
below the “Grants of Plan-Based Awards” table.
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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, 2014.

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 restricted share awards, (b) then-unvested
restricted 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, 2014) 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
salary and non-equity award potential, (2) each individual’s salary and non-equity award for preceding fiscal
years, (3) the amount and nature of unvested equity awards held by the individual, (4) the trading price of the
Company’s stock, (5) the then current level of benefits and other items, (6) the individual’s age or years of
service with the Company and (7) the date of termination, including, but not limited to, where the date of
termination falls within the fiscal year or the measurement period for a specific grant. For further information
regarding the impact of these factors, see the discussion above regarding the Senior Executive Retirement Plan
and the discussion under the heading “Employment Agreement and Potential Payments upon Termination or
Change in Control.”
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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,
2014.

Total Benefits Payable Under Various Circumstances

Harold M.
Messmer, Jr.

M. Keith
Waddell

Paul F.
Gentzkow

Robert W.
Glass

Michael C.
Buckley

Alternative 1—Retirement in the
Absence of a Prior Change in
Control(a) . . . . . . . . . . . . . . . . . . . . . . $24,625,634 $20,308,834 $16,709,127 $4,353,337 $ 0

Alternative 2—Termination by
Reason of Death or Disability . . . . . . $24,360,245 $19,347,087 $15,835,225 $4,031,081 $4,889,617

Alternative 3—Termination without
Cause in the Absence of a Prior
Change in Control . . . . . . . . . . . . . . . $38,262,890 $21,891,624 $17,299,187 $5,318,864 $ 0

Alternative 4—Change in Control
with No Subsequent Termination . . $ 0 $ 3,314,580 $ 883,443 $ 762,744 $ 814,296

Alternative 5—Change in Control
Followed by an Involuntary
Termination without Cause . . . . . . . $38,262,890 $30,688,935 $21,630,373 $6,682,382 $5,703,913

Alternative 6—Change in Control
Followed by a Resignation or
Retirement within One Year
Thereafter . . . . . . . . . . . . . . . . . . . . . $40,103,279 $31,650,682 $17,592,570 $5,116,081 $5,703,913

(a) These numbers consist of $22,473,323, $18,763,624, $15,835,225, and $4,031,081 of restricted shares for Messrs. Messmer, Waddell,
Gentzkow and Glass, respectively, that would remain outstanding subject to continued vesting requirements and $1,840,389, $961,747,
$873,902, and $322,256 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 and 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 $311,922 and $583,463 of health benefits for
Messrs. Messmer and Waddell, respectively, that are not subject to forfeiture if they do not fulfill the terms of their Part-Time
Agreements.

2014 Director Compensation

Name

Fees
Earned
or Paid
in Cash

Stock
Awards(a)

Option
Awards(b)

Non-Equity
Incentive Plan
Compensation

Change in
Pension

Value and
Nonqualified

Deferred
Compensation

Earnings
All Other

Compensation Total

Andrew S. Berwick, Jr. . . . . . . . $73,000 $279,620 $0 $0 $0 $0 $352,620
Barbara J. Novogradac . . . . . . . $67,000 $279,620 $0 $0 $0 $0 $346,620
Robert J. Pace . . . . . . . . . . . . . . $52,000 $279,620 $0 $0 $0 $0 $331,620
Frederick A. Richman . . . . . . . $73,000 $279,620 $0 $0 $0 $0 $352,620

(a) Consists of restricted shares granted under a stockholder approved 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
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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, 2014, each of the outside directors held 15,500 restricted shares.

(b) At December 31, 2014, Mr. Berwick held options for 12,000 shares.

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.

On May 22, 2014, the date of the Company’s 2014 Annual Meeting of Stockholders, Messrs. Berwick, Pace
and Richman and Ms. Novogradac each received a grant of 6,200 restricted shares under the Stock Incentive
Plan. The closing price of the Company’s stock on the date of grant was $45.10 per share, so the grant date fair
value of each award was $279,620. 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, 2015, May 1, 2016, May 1, 2017 and May 1,
2018. 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 2014, there were no transactions with related persons of the type required to be disclosed pursuant to
Item 404(a) of Regulation S-K adopted by the Securities and Exchange Commission.

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 Securities and
Exchange Commission 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 “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 2014 pursuant to Section 16(a) of the Securities
Exchange Act of 1934. Steven Karel, who retired from his position as Executive Vice President and General
Counsel on November 1, 2014, inadvertently failed to report the exempt acquisition by inheritance of 400 shares
by his spouse in 2012, which inheritance was first discovered in 2014.

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 “Investor Center” tab.

Director Independence

The Board of Directors has determined that each of Messrs. Berwick, 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 Regulation S-K adopted by the Securities and Exchange
Commission. 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.
Details regarding such policy are available at the Company’s website at www.roberthalf.com in the “Corporate
Governance” section under the “Investor Center” tab. Pursuant to such policy, the minimum number of shares
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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 “Investor Center” tab. Pursuant to such
policy, each director is required to own a minimum of 10,000 shares no later than the later to occur of
(a) October 29, 2009 or (b) three years from the commencement of such individual’s current tenure as director.

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 “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
“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 “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 “Investor Center” tab.

Board of Directors Leadership Structure

Harold M. Messmer, Jr. serves as both Chairman and Chief Executive Officer. As President of the Company
in 1986, Mr. Messmer negotiated the purchase of Robert Half Incorporated, the predecessor of the Company,
which had annual revenues of approximately $7 million. Since 1988, Mr. Messmer has functioned as both
Chairman and Chief Executive Officer. During Mr. Messmer’s tenure in both positions, the Company has
experienced substantial growth. Annual revenues for 2014 were approximately $4.70 billion. The Company’s
cumulative return to stockholders during Mr. Messmer’s service as both Chairman and Chief Executive Officer
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was over 3,636%, which is an average annual compound return of 15%. 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. The Company has had multiple appearances on Forbes magazine’s “Best Big Companies” list (1999
through 2001 and 2003 through 2008) and on FORTUNE® magazine’s “Most Admired Companies” lists (each
year from 1998 through 2014). In 2012, the Company was named for the second consecutive year to Human
Resource Executive magazine’s Most Admired for HR list. The Company has been listed on the FTSE4Good
Responsible Investment Index since 2008 and was also selected for Ethisphere magazine’s “World’s Most
Ethical Companies” list in 2013. In 2014, Mr. Messmer was named in the Company’s applicable business sector
to Institutional Investor magazine’s “2014 All-America Executive Team,” which honors the #1 ranked Chief
Executive Officer (as determined by buy-side institutional investors). Mr. Messmer was named Ernst & Young’s
“Entrepreneur of the Year” in 2007, was selected by Morningstar, Inc. as 2003 “CEO of the Year” and was
elected to the San Francisco Bay Area Council Business Hall of Fame in 2010. 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. In
2012, Mr. Messmer published Human Resources Kit for Dummies®, 3rd edition, his fourth book in the “For
Dummies” series. 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 “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.

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 department 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 Financial Controls 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
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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
“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 “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 2014. 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.

It is the Company’s policy that directors are expected to attend the Annual Meeting of Stockholders. All of
the directors attended the 2014 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 2014. 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 and Richman, met five times during
2014. 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, Pace and Richman,
met three times during 2014. 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 2014. 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 “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
in the proxy and proxy card if selected and to serve on the board if elected, (b) whether the candidate qualifies as
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“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) transactions and relationships between the nominee and
the recommending stockholder, on the one hand, and the Company or management, on the other hand, (e) 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, (f) any material proceedings to which the nominee or his associates is a party that are
adverse to the Company, (g) information regarding whether the recommending stockholder or nominee (or their
affiliates) have any plans or proposals for the Company and (h) 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 “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 Barbara J. Novogradac, who is Chairman of the Audit
Committee, is an “audit committee financial expert” and “independent” in accordance with the requirements of
Item 407(d)(5) of Securities and Exchange Commission 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 Securities and Exchange Commission, in whole or in part, the following
information shall not be deemed to be incorporated by reference into any such filings.

The Audit Committee has reviewed and discussed the audited financial statements for the year ended
December 31, 2014, contained in the Company’s Annual Report on Form 10-K (the “2014 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
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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
2014 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 “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 “Compensation Discussion and Analysis”, above. The
Compensation Committee has the authority to retain consultants to assist with its decisions. The Compensation
Committee has retained FWC 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. FWC 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 “Compensation Discussion and Analysis” section of this Proxy Statement.

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.

Compensation Committee Report

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

Andrew S. Berwick, Jr. 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 2015, 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 2013 and 2014 were as follows:

2013 2014

Audit Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,916,170 $1,808,262
Audit-Related Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 37,184 $ 41,517
Tax Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0 $ 0
All Other Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0 $ 0

The 2013 and 2014 Audit-Related Fees were incurred in connection with attest services relating to reviews
of financial information for four wholly owned subsidiaries. Rule 2-01(c)(7)(i)(C) of Securities and Exchange
Commission 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 2013 or 2014 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 2015.

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.
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ADVISORY VOTE ON EXECUTIVE COMPENSATION

Stockholders are entitled to cast an advisory vote at the annual 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 2014, the Company’s stockholders cast a 90% vote in favor of the Company’s 2013 executive
compensation. Consistent with its pay for performance policy, for 2014 the Compensation Committee again set
challenging performance goals for cash bonuses and performance shares and set the same target compensation
values as 2013 and the results are set forth below.

The Compensation Committee set target bonuses for 2014 under the bonus plan shareholders approved in
2014 at the same levels as 2013 target bonuses. In addition, revenue and net income targets were set to emphasize
both top line and bottom line growth. The revenue target of $4.57 billion was an increase of 8% over 2013 and
the net income target of $285 million was an increase of 13% over 2013. Actual bonuses for 2014 were equal to
106% of target bonuses.

The target value of the equity grants for 2014 under the stock plan shareholders approved in 2014 were also
the same as the target value of the 2013 grants. Target EPS for 2014 was $2.09, an increase of 14% over 2013
EPS. Actual 2014 EPS was achieved at 108% of target. The three-year TSR modifier for the 2014 grant was set
such that relative TSR above or below the 50th percentile would result in stipulated increases or decreases to the
granted shares. For 2014, the first year of the three-year period, the Company’s calculated TSR was 45% which
ranked it at the 97th percentile of the comparative index. However, because the TSR modifier is ultimately a
three-year cumulative calculation, two years remain before the final result will be determined.

The Compensation Committee believes that 2014 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 Annual 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 & 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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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 2016 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
not later than December 22, 2015.

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 19, 2016 and March 20, 2016, inclusive, in order to be presented at the 2016 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, all information relating to the candidate as is required to be disclosed in a proxy
statement pursuant to the rules of the Securities and Exchange Commission (including such candidate’s written
consent), (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 21, 2015

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
FROM A TOUCH-TONE TELEPHONE IN THE U.S. 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, Glass and Karel, 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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