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Item 2.01 Completion of Acquisition or Disposition of Assets

On January 4, 2018, Heidrick & Struggles International, Inc. (the “Company”) completed its previously announced acquisition of all of the issued and
outstanding shares of Amrop A/S, a private limited liability company registered in Denmark, pursuant to the terms of a Share Purchase Agreement (the
“Share Purchase Agreement”) between Heidrick & Struggles, the Denmark branch of Heidrick & Struggles Ab, Sverige, (the “Buyer”), a wholly-owned
subsidiary of the Company and Porma APS, a Denmark company (the “Seller”).

Under the terms of the Share Purchase Agreement, the Buyer paid the Seller DKK 24.3 million (USD $3.9 million) at closing, subject to certain adjustments,
and expects to pay the Sellers DKK 28.0 million (USD $4.5 million) of additional cash consideration based on fee revenue generated by the business during
the two-year period following the completion of the acquisition. Total aggregate consideration is estimated to be DKK 52.3 million (USD $8.4 million).
However, the actual amount of additional cash consideration cannot be determined at this time. The Share Purchase Agreement also contains representations,
warranties, covenants and termination rights of the parties customary for a transaction of this type. The transaction was financed with cash.

The foregoing summary of the Share Purchase Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Share Purchase Agreement, a copy of which is attached as Exhibit 2.1 to the Company’s current report on Form
8-K dated September 28, 2017.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.

(b) On January 4, 2018, the Company entered into an Employment Agreement (the “Coar Agreement”) with Kamau Coar in connection with his appointment
as General Counsel and Corporate Secretary effective as of February 1, 2018. Pursuant to the terms of the Coar Agreement, Mr. Coar will receive: (i) an
annual base salary of $260,000 per year; (ii) an annual cash bonus target opportunity equal to 50 percent of his base salary, subject to the attainment of certain
performance goals established annually by the Board’s Human Resources and Compensation Committee (the “HRCC”); and (iii) an annual long-term
incentive equity award target opportunity equal to 70 percent of his base salary, subject to the attainment of certain performance goals established by the
HRCC. Mr. Coar will participate in the Company’s (i) Management Incentive Plan at the Tier I level; (ii) Change in Control Severance Plan;
(iii) Management Severance Pay Plan at the Tier I level; (iv) equity programs; and (v) vacation and benefit plans at the same level as other senior executives.
The Coar Agreement is effective as of February 1, 2018 and also contains customary restrictive covenants in favor of the Company. A copy of Mr. Coar’s
Agreement is attached hereto as Exhibit 10.1 and incorporated herein by reference. Full descriptions of the Company’s benefit and compensation plans are
contained in the Company’s Definitive Proxy Statement on Schedule 14A, which was filed with the Securities and Exchange Commission on April 26, 2017
and is incorporated herein by reference.

On December 5, 2017, the Company announced the appointment of Andrew LeSueur as Managing Partner – Heidrick Consulting. On January 9, 2018, the
Company entered into an Employment Agreement with Mr. LeSueur in connection with his appointment (the “LeSueur Agreement”). Pursuant to the terms of
the LeSueur Agreement, Mr. LeSueur will receive: (i) an annual base salary of $375,000 per year; (ii) an annual cash bonus target opportunity equal to 160
percent of his base salary, subject to the attainment of certain performance goals established annually by the Board’s HRCC; and (iii) an annual long-term
incentive equity award target opportunity equal to 60 percent of his base salary, subject to the attainment of certain performance goals established by the
HRCC. Mr. LeSueur will also receive an integration bonus of $150,000. Mr. LeSueur will participate in the Company’s (i) Management Incentive Plan at the
Tier I level; (ii) Change in Control Severance Plan; (iii) Management Severance Pay Plan at the Tier I level; (iv) equity programs; and (v) vacation and
benefit plans at the same level as other senior executives. The LeSueur Agreement is effective as of January 1, 2018 and also contains customary restrictive
covenants in favor of the Company. A copy of Mr. LeSueur’s Agreement is attached hereto as Exhibit 10.2 and incorporated herein by reference. Full
descriptions of the Company’s benefit and compensation plans are contained in the Company’s Definitive Proxy Statement on Schedule 14A, which was filed
with the Securities and Exchange Commission on April 26, 2017 and is incorporated herein by reference.



(e) On January 5, 2018, the Human Resources and Compensation Committee of the Company’s Board approved an amendment and restatement of the
Company’s Management Severance Pay Plan (the “MSPP”) effective December 31, 2017. The MSPP was amended to provide that, in connection with a
termination without cause, the Company may, in its discretion, pay to an Executive (as defined in the MSPP) an amount equal to the Executive’s Bonus
Amount for the period in which the termination occurs subject to ordinary course adjustments and the delivery by the executive of an executed Release.

The foregoing description of the Amended and Restated Management Severance Pay Plan is qualified in its entirety by reference to the full text of the
Amended and Restated Management Severance Pay Plan, which is filed as Exhibit 10.3 to this Current Report on Form 8-K and incorporated herein by
reference.

 
Item 9.01 Financial Statements and Exhibits
 

(d) Exhibits

The following exhibits are being furnished as part of this Current Report on Form 8-K:
 

10.1   Employment Agreement between Heidrick & Struggles International, Inc. and Kamau Coar dated January 4, 2018.

10.2   Employment Agreement between Heidrick & Struggles International, Inc. and Andrew LeSueur dated January 9, 2018.

10.3   Heidrick & Struggles International, Inc. Management Severance Play Plan as amended and restated effective December 31, 2017.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
  HEIDRICK & STRUGGLES INTERNATIONAL, INC.
                                           (Registrant)

Date: January 10, 2018   By:  /s/ Stephen W. Beard
  Name: Stephen W. Beard

  
Title:

 
Executive Vice President, General Counsel and
Chief Administrative Officer



Exhibit 10.1
 

233 S. Wacker Drive
Suite 4900

Chicago, Illinois 60610
telephone +1 (312) 496-1200

    facsimile +1(312) 496-1297
www.heidrick.com

January 3, 2018

Kamau Coar
Address on File with the Company

Dear Kamau:

On behalf of Heidrick & Struggles, Inc. (“HSII” or the “Company”), I am pleased to confirm the terms of your employment arrangement in this letter
agreement (the “Agreement”). All amounts in this Agreement are denominated in U.S. dollars. This offer of employment is subject to the satisfactory
completion of references and a background check.
 

 1. Effective Date: The new terms of your employment are effective as of February 1, 2018 (the “Commencement Date”).
 

 
2. Title: You will serve as General Counsel and Corporate Secretary, and will report directly to the Chief Executive Officer. You agree that you will

devote your full time, energy, and skill to the business of the Company and to the promotion of the Company’s best interest, and shall not work or
perform services for any other employer as an employee, consultant or otherwise during the term of your employment.

 

 3. Location: You will be based in the Company’s Chicago, IL office.
 

 4. Base Salary: You will receive a monthly salary of $21,666 (which is equivalent to $260,000 annually) payable at the end of each month.
 

 

5. Management Incentive Plan (MIP) Participation. You will be eligible to participate in the MIP (the Company’s annual bonus program operated
pursuant to the Company’s shareholder approved Incentive Plan) at the Tier 1 level. You will be eligible for a target annual incentive award under
the MIP equal to 50% of your Base Salary (the “Target Bonus Amount”), subject to your continued employment with the Company and
pursuant to the terms of the MIP and the Company’s Incentive Plan, as amended from time to time. Performance goals under the MIP will be
established annually by the Human Resources and Compensation Committee of the Board (the “HRCC”). The bonus is discretionary and is not
earned until approved by HRCC. Bonuses are only payable if you are employed by the Company on the date such bonus is paid, except at the
sole discretion of management.

 

 

6. Incentive Compensation and Other Plans: You will be eligible to participate in other management compensation plans, including the Company’s
2012 GlobalShare Program (the “GlobalShare Program”). In addition, you will be eligible to participate in the Change in Control Severance Plan
and the Management Severance Pay Plan, as such plans may be amended from time to time (the “CIC Severance Plan” and the “Base Severance
Plan”, respectively, and together the “Severance Plans”). Specifically and explicitly for the purpose of the CIC Severance Plan and the Base
Severance Plan, you will be considered in a Tier I position.



 

7. Annual Long-Term Incentive Awards: You will receive consideration for annual long-term incentive grants as part of your performance and
compensation review under the Company’s long-term incentive plan for senior executives of the Company. Annual long-term incentive awards
are subject to the approval of the HRCC. Based on the Company’s current program design, annual grants for your role have a grant date target
value equal to 70% of your Base Salary and are made 50% in the form of restricted stock units (time vesting only) and 50% in the form of
performance stock units, but the actual composition of your long-term incentive grant will be determined by the HRCC at the time of grant.
Performance conditions for the performance stock units under the annual long-term incentive program will be established annually by the HRCC.

 

 

8. Benefits: You will be eligible to participate in the Company’s benefits program to the same extent as other executives at your level. Our benefits
program includes group health, dental, vision, life/AD&D, long-term disability, short-term disability salary continuation, paid holidays, flexible
spending accounts, the Heidrick & Struggles, Inc. 401(k) Profit Sharing and Retirement Plan, and the Deferred Compensation Plan. You will also
be eligible to participate in the Company’s Physical Examination and Financial Planning Program. Your eligibility for all such programs and
plans is determined under the terms of those programs/plans. Any discrepancy between this summary and the company’s plan documents will be
resolved in favor of the plan documents. Our benefits program, compensation programs and policies are reviewed from time to time by Company
management and may be modified, amended, or terminated at any time.

 

 9. Business Expenses: The Company will reimburse you for your business expenses in accordance with its policies.
 

 
10. Compliance with Policies: Subject to the terms of this Agreement, you agree that you will comply in all material respects with all policies and

procedures applicable to similarly situated employees of the Company, generally and specifically and as modified and amended from time to
time.

 

 11. Termination of Employment:
 

 

a. Employment at Will: You will be an “employee at will” of the Company, meaning that either party may terminate the employment
relationship at any time for any reason (with or without cause or reason) upon written notice to the other party. A period of notice
shall only be required if it is expressly provided in writing under written Company employment policies in effect at the time of
such termination, and the Company reserves the right to pay you severance in the form of salary continuation payments in lieu of
any such required notice.

 

 
b. No Notice Period in Case of Termination for Cause: Notwithstanding any period of notice under written Company employment

policies in effect at the time of termination, the Company shall have the right to terminate your employment for Cause immediately
upon written notice.



 c. Compensation Upon Termination: Upon the termination of your employment, you will be paid your Base Salary up through your
last day of work (the “Termination Date”), and any other amounts required by law.

 

 

d. Definition of Cause: For purposes of this Agreement, “Cause” shall mean any of the following: (i) your engagement, during the
performance of your duties hereunder, in acts or omissions constituting dishonesty, gross negligence, fraud, intentional breach of
fiduciary obligation or intentional wrongdoing or malfeasance; (ii) your indictment of, or plea of nolo contendere to, a crime
constituting a (x) a felony under the laws of the United States or any state thereof or (y) misdemeanor involving moral turpitude;
(iii) your material violation or breach of any provision of this Agreement; (iv) your unauthorized use or disclosure of confidential
information pertaining to the Company’s business; (v) any act or omission which results in the restatement of the financial
statements of HSII or a subsidiary of HSII; (vi) your engagement in conduct causing demonstrable injury to the Company or its
reputation; (vii) your unreasonable failure or refusal to perform your duties as the Company reasonably requires, to meet goals
reasonably established by the Company or its affiliates, or to abide by the Company’s policies for the operation of its business, and
the continuation thereof after the receipt by you of written notice from the Company; (viii) your habitual or gross use of alcohol or
controlled substances which interferes with the performance of your duties and obligations on behalf of the Company; or (ix) your
death or Disability, as hereinafter defined. For purposes of this Agreement, “Disability” shall mean that you have been unable, for
six (6) consecutive months, to perform your duties under this Agreement even with accommodation, because of physical or mental
illness or injury. The determination of whether you have been terminated for “Cause” will be made at the sole discretion of the
HRCC.

 

 

e. Return of Materials: Upon the termination of your employment, you agree to return to the Company, all Company property,
including all materials furnished to you during your employment (including but not limited to keys, computers, automobiles,
electronic communication devices, files and identification cards) and all materials created by you during your employment. In
addition, you agree that upon the termination of your employment you will provide the Company with all passwords and similar
information that will be necessary for the Company to access materials on which you worked or to continue in its business.

 

 

12. Confidentiality: In the course of your employment with the Company, you will be given access to and otherwise obtain knowledge of certain
trade secrets and confidential and proprietary information pertaining to the business of the Company and its affiliates. During the term of your
employment with the Company and thereafter, you will not, directly or indirectly, without the prior written consent of the Company, disclose or
use for the benefit of any person, corporation or other entity, or for yourself, any trade secrets or other confidential or proprietary information
concerning the Company or its affiliates, including, but not limited to, information pertaining to their clients, services, products, earnings,
finances, operations, marketing, methods or other activities; provided, however, that the foregoing shall not apply to information which is of
public record or is generally known, disclosed or available to the general public or the industry generally (other than as a result of your breach of
this covenant or the breach by another employee of his or her confidentiality obligations). Notwithstanding the foregoing, you may disclose such
information as is required by law during any legal proceeding or to your personal representatives and professional advisers as is required for



 

purposes of rendering tax or legal advice, and, with respect to such personal representatives and professional advisers, you shall inform them of
your obligations hereunder and take all reasonable steps to ensure that such professional advisers do not disclose the existence or substance
thereof. Further, you shall not, directly or indirectly, remove or retain, and upon termination of employment for any reason you shall return to the
Company, any records, computer disks or files, computer printouts, business plans or any copies or reproductions thereof, or any information or
instruments derived therefrom, arising out of or relating to the business of the Company and its affiliates or obtained as a result of your
employment by the Company.

 

 

13. Non-Solicitation/Non-Competition. Without the prior written consent of the Company, during the term of your employment with the Company
and for a period of twelve (12) months after the termination of your employment with the Company, either unilaterally by you or by the
Company, you shall not (i) become engaged in or otherwise become interested in a role that provides or intends to provide similar services in the
geographical area which you are serving currently; (ii) directly or indirectly solicit, or assist any other person in soliciting, any employee of the
Company or its affiliates (as of your termination of employment with the Company) or any person who, as of such date, was in the process of
being recruited by the Company or its affiliates, or induce any such employee to terminate his or her employment with the Company or its
affiliates; or (iii) hire or assist another in hiring any employee of the Company or its affiliates who potentially possesses the Company’s or its
Affiliate’s Confidential Information for a position where the employee’s knowledge of such information might be relevant. The provisions of this
Section 13 shall be in addition to any restrictive covenants that are set forth in or otherwise required by Company benefit plans. In the case of a
discrepancy between this Section and any such restrictive covenant, the more restrictive language will apply.

 

 

14. Each of the foregoing restrictions contained in Section 13 constitutes an entirely separate and independent restriction on you and shall be read and
construed independently of the other undertakings and agreements herein contained. You and the Company agree that the restrictions contained in
Section 13 are reasonable in scope and duration and are necessary to protect the Company’s confidential information and other business interests.
If any provision of Section 13 as applied to any party or to any circumstance is adjudged by an arbitrator or court of competent jurisdiction to be
invalid or unenforceable, the same will in no way affect any other circumstance or the validity or enforceability of this Agreement. If any such
provision, or any part thereof, is held to be unenforceable because of the scope, duration or geographic area covered thereby, the parties agree that
the court or arbitrator making such determination will have the power to reduce the scope and/or duration and/or geographic area of such
provision, and/or to delete or revise specific words or phrases, and in its modified form, such provision will then be enforceable and will be
enforced.

 

 

15. The parties agree and acknowledge that the breach of Section 12 or 13 will cause irreparable damage to the Company, and upon actual or
threatened breach of any provision of either section the Company will be entitled to seek from a court of competent jurisdiction immediate
injunctive relief, specific performance or other equitable relief without the necessity of posting a bond or other security and that this will in no
way limit any other remedies which the Company may have (including, without limitation, the right to seek monetary damages).



 16. Other Legal Matters:
 

 
a. No Other Agreements/Obligations: You have advised the Company that your execution and performance of the terms of this

Agreement do not and will not violate any other agreement binding on you or the rights of any third parties and you understand that
in the event this advice is not accurate the Company will not have any obligation to you under this Agreement.

 

 b. Negotiation of Agreement: You acknowledge that you negotiated the terms of this Agreement with the Company and that you enter
into this Agreement voluntarily.

 

 c. Applicable Legal Standards: You will be an employee of the Company’s United States operations and agree that the laws of the
United States of America and the State of Illinois shall govern your employment with the Company.

 

 d. Waiver of Jury Trial: Each of the parties hereto irrevocably waives any and all rights to trial by jury in any legal proceeding arising
out of your employment or related to this Agreement or the transactions contemplated hereby.

 

 e. Notice: All notices and other communications under this Agreement shall be in writing to you at the above-referenced address or to
the Company at its Chicago Headquarters, directed to the attention of the Chief Human Resources Officer.

 

 

f. Full and Complete Agreement: This letter Agreement contains our entire understanding with respect to your employment and can
be amended only in writing and signed by the Chief Executive Officer or Chief Human Resources Officer. This Agreement
supersedes any and all prior agreements, whether written or oral, between you and the Company that are not specifically
incorporated by reference herein. You and the Company specifically acknowledge that no promises or commitments have been
made that are not set forth in this letter.

 

 
g. Severability: If any provision of this Agreement or the application thereof is held invalid, such invalidity shall not affect other

provisions or applications of this Agreement that can be given effect without the invalid provision or application and, to such end,
the provisions of this Agreement are declared to be severable.

 

 h. Survival of Provisions: The provisions of Sections 11 (b) and (c) and 12 through 15 of this Agreement shall survive the termination
of your employment with the Company and the expiration or termination of this Agreement.

Kamau, thank you for the many contributions you have already made to Heidrick & Struggles. I wish you all the best in your new role.

Sincerely,

/s/ Krishnan Rajagopalan                                     
Krishnan Rajagopalan
President and Chief Executive Officer



I hereby accept the terms and conditions of employment outlined in this Agreement.
 

  4 January 2018  
  Date  

Copy:

Richard Greene, Chief Human Resources Officer
Stephen Beard, General Counsel



Exhibit 10.2
 

233 S. Wacker Drive
Suite 4900

Chicago, Illinois 60610
telephone +1 (312) 496-1200

facsimile +1(312) 496-1297
www.heidrick.com

January 9, 2018

Andrew LeSueur
Address on File with the Company

Dear Andrew:

On behalf of Heidrick & Struggles, Inc. (“HSII” or the “Company”), I am pleased to confirm the new terms of your employment arrangement in this letter
agreement (the “Agreement”). All amounts in this Agreement are denominated in U.S. dollars.
 

 1. Effective Date: The new terms of your employment are effective as of January 1, 2018 (the “Commencement Date”).
 

 

2. Title: You will serve as Global Managing Partner, Heidrick Consulting, reporting directly to the Chief Executive Officer or such other executive
as the Chief Executive Officer may designate from time to time, with such duties and responsibilities as may be assigned to you from time to
time. You agree that you will devote your full time, energy, and skill to the business of the Company and to the promotion of the Company’s best
interest, and shall not work or perform services for any other employer as an employee, consultant or otherwise during the term of your
employment.

 

 3. Location: You will be based in the Company’s New York, NY office.
 

 4. Base Salary: You will receive a monthly salary of $31,250 (which is equivalent to $375,000 annually) payable at the end of each month.
 

 

5. Management Incentive Plan (MIP) Participation. You will be eligible to participate in the MIP (the Company’s annual bonus program operated
pursuant to the Company’s shareholder approved Incentive Plan) at the Tier 1 level. You will be eligible for a target annual incentive award under
the MIP equal to 160% of your Base Salary (the “Target Bonus Amount”), subject to your continued employment with the Company and
pursuant to the terms of the MIP and the Company’s Incentive Plan, as amended from time to time. Performance goals under the MIP will be
established annually by the Human Resources and Compensation Committee of the Board (the “HRCC”). The bonus is discretionary and is not
earned until approved by HRCC. Bonuses are only payable if you are employed by the Company on the date such bonus is paid.

 

 

6. Incentive Compensation and Other Plans: You will be eligible to participate in other management compensation plans, including the Company’s
2012 GlobalShare Program (the “GlobalShare Program”). In addition, you will be eligible to participate in the Change in Control Severance Plan
and the Management Severance Pay Plan, as such plans may be amended from time to time (the “CIC Severance Plan” and the “Base Severance
Plan”, respectively, and together the “Severance Plans”).



 

7. Annual Long-Term Incentive Awards: You will receive consideration for annual long-term incentive grants as part of your performance and
compensation review under the Company’s long-term incentive plan for senior executives of the Company. Annual long-term incentive awards
are subject to the approval of the HRCC. Based on the Company’s current program design, annual grants for your role have a grant date target
value equal to 60% of your Base Salary and are made 50% in the form of restricted stock units (time vesting only) and 50% in the form of
performance stock units, but the actual composition of your long-term incentive grant will be determined by the HRCC at the time of grant.
Performance conditions for the performance stock units under the annual long-term incentive program will be established annually by the HRCC.

 

 8. Additional Compensation. In addition to your eligibility to participate in the Company’s bonus and long term incentive programs for employees
at your level, the Company will provide you with the following:

 

 a. Integration Bonus. An Integration Bonus of $150,000 to be paid within thirty (30) days following the joint execution of this
agreement, on the next applicable payroll period.

 

 

9. Repayment Obligations. The additional payment set forth in Paragraph 8 may be subject to certain repayment obligations based on your decision
to leave Heidrick, or improper conduct during your employment. Should you resign from Heidrick for any reason or be terminated for cause
within two years of the payment date, you agree to reimburse Heidrick the amount of the Integration Bonus reduced on a pro-rated basis by one
twenty-fourth (1/24th) per full month from the date of payment, within thirty (30) days following your termination date.

Further, you agree to, at the time of the separation, provide Heidrick with written authorization to deduct and/or offset that amount from any
compensation or other sums that may be due to you as part of your final pay. If you fail to provide such authorization or to timely repay the
amount described above, you agree to reimburse Heidrick for all reasonable costs and fees associated with its attempt to recover the amount
owed by you.

 

 

10. Benefits: You will be eligible to participate in the Company’s benefits program to the same extent as other employees at your level. Our benefits
program includes group health, dental, vision, life/AD&D, long-term disability, short-term disability salary continuation, paid holidays, flexible
spending accounts, the Heidrick & Struggles, Inc. 401(k) Profit Sharing and Retirement Plan, and the Deferred Compensation Plan. You will also
be eligible to participate in the Company’s Physical Examination and Financial Planning Program. Your eligibility for all such programs and
plans is determined under the terms of those programs/plans. Any discrepancy between this summary and the company’s plan documents will be
resolved in favor of the plan documents. Our benefits program, compensation programs and policies are reviewed from time to time by Company
management and may be modified, amended, or terminated at any time.



 11. Business Expenses: The Company will reimburse you for your business expenses in accordance with its policies.
 

 
12. Compliance with Policies: Subject to the terms of this Agreement, you agree that you will comply in all material respects with all policies and

procedures applicable to similarly situated employees of the Company, generally and specifically and as modified and amended from time to
time.

 

 13. Termination of Employment:
 

 

a. Employment at Will: You will be an “employee at will” of the Company, meaning that either party may terminate the employment
relationship at any time for any reason (with or without cause or reason) upon written notice to the other party. A period of notice
shall only be required if it is expressly provided in writing under written Company employment policies in effect at the time of
such termination, and the Company reserves the right to pay you severance in the form of salary continuation payments in lieu of
any such required notice.

 

 
b. No Notice Period in Case of Termination for Cause: Notwithstanding any period of notice under written Company employment

policies in effect at the time of termination, the Company shall have the right to terminate your employment for Cause immediately
upon written notice.

 

 c. Compensation Upon Termination: Upon the termination of your employment, you will be paid your Base Salary up through your
last day of work (the “Termination Date”), and any other amounts required by law.

 

 

d. Definition of Cause: For purposes of this Agreement, “Cause” shall mean any of the following: (i) your engagement, during the
performance of your duties hereunder, in acts or omissions constituting dishonesty, gross negligence, fraud, intentional breach of
fiduciary obligation or intentional wrongdoing or malfeasance; (ii) your indictment of, or plea of nolo contendere to, a crime
constituting a (x) a felony under the laws of the United States or any state thereof or (y) misdemeanor involving moral turpitude;
(iii) your material violation or breach of any provision of this Agreement; (iv) your unauthorized use or disclosure of confidential
information pertaining to the Company’s business; (v) any act or omission which results in the restatement of the financial
statements of HSII or a subsidiary of HSII; (vi) your engagement in conduct causing demonstrable injury to the Company or its
reputation; (vii) your unreasonable failure or refusal to perform your duties as the Company reasonably requires, to meet goals
reasonably established by the Company or its affiliates, or to abide by the Company’s policies for the operation of its business, and
the continuation thereof after the receipt by you of written notice from the Company; (viii) your habitual or gross use of alcohol or
controlled substances which interferes with the performance of your duties and obligations on behalf of the Company; or (ix) your
death or Disability, as hereinafter defined. For purposes of this Agreement, “Disability” shall mean that you have been unable, for
six (6) consecutive months, to perform your duties under this Agreement even with accommodation, because of physical or mental
illness or injury. The determination of whether you have been terminated for “Cause” will be made at the sole discretion of the
HRCC.



 

e. Return of Materials: Upon the termination of your employment, you agree to return to the Company, all Company property,
including all materials furnished to you during your employment (including but not limited to keys, computers, automobiles,
electronic communication devices, files and identification cards) and all materials created by you during your employment. In
addition, you agree that upon the termination of your employment you will provide the Company with all passwords and similar
information that will be necessary for the Company to access materials on which you worked or to continue in its business.

 

 

14. Confidentiality: In the course of your employment with the Company, you will be given access to and otherwise obtain knowledge of certain
trade secrets and confidential and proprietary information pertaining to the business of the Company and its affiliates. During the term of your
employment with the Company and thereafter, you will not, directly or indirectly, without the prior written consent of the Company, disclose or
use for the benefit of any person, corporation or other entity, or for yourself, any trade secrets or other confidential or proprietary information
concerning the Company or its affiliates, including, but not limited to, information pertaining to their clients, services, products, earnings,
finances, operations, marketing, methods or other activities; provided, however, that the foregoing shall not apply to information which is of
public record or is generally known, disclosed or available to the general public or the industry generally (other than as a result of your breach of
this covenant or the breach by another employee of his or her confidentiality obligations). Notwithstanding the foregoing, you may disclose such
information as is required by law during any legal proceeding or to your personal representatives and professional advisers as is required for
purposes of rendering tax or legal advice, and, with respect to such personal representatives and professional advisers, you shall inform them of
your obligations hereunder and take all reasonable steps to ensure that such professional advisers do not disclose the existence or substance
thereof. Further, you shall not, directly or indirectly, remove or retain, and upon termination of employment for any reason you shall return to the
Company, any records, computer disks or files, computer printouts, business plans or any copies or reproductions thereof, or any information or
instruments derived therefrom, arising out of or relating to the business of the Company and its affiliates or obtained as a result of your
employment by the Company.

 

 

15. Non-Solicitation/Non-Competition. Without the prior written consent of the Company, during the term of your employment with the Company
and for a period of six (6) months after the termination of your employment with the Company, either unilaterally by you or by the Company, you
shall not (i) become engaged in or otherwise become interested in a role that provides or intends to provide similar services in the geographical
area which you are serving currently; (ii) directly or indirectly solicit or assist any other person in soliciting any client or prospective client of the
Company with whom you had direct professional contact during the six (6) months immediately prior to the termination of your employment
with the Company and during which you learned confidential information, or whose account you oversaw during your employment with the
Company; (iii) directly or indirectly solicit, or assist any other person in soliciting, any employee of the Company or its affiliates (as of your
termination of employment with the Company) or any person who, as of such date, was in the process of being recruited by the Company or its
affiliates, or induce any such employee to terminate his or her employment with the Company or its affiliates; or (iv) hire or assist another in
hiring any employee of the Company or its affiliates who potentially possesses the Company’s or its Affiliate’s Confidential Information for a
position where the employee’s knowledge of such information might be relevant. The provisions of this Section 15 shall be in addition to any
restrictive covenants that are set forth in or otherwise required by Company benefit plans. In the case of a discrepancy between this Section and
any such restrictive covenant, the more restrictive language will apply.



 

16. Each of the foregoing restrictions contained in Section 15 constitutes an entirely separate and independent restriction on you and shall be read and
construed independently of the other undertakings and agreements herein contained. You and the Company agree that the restrictions contained in
Section 15 are reasonable in scope and duration and are necessary to protect the Company’s confidential information and other business interests.
If any provision of Section 15 as applied to any party or to any circumstance is adjudged by an arbitrator or court of competent jurisdiction to be
invalid or unenforceable, the same will in no way affect any other circumstance or the validity or enforceability of this Agreement. If any such
provision, or any part thereof, is held to be unenforceable because of the scope, duration or geographic area covered thereby, the parties agree that
the court or arbitrator making such determination will have the power to reduce the scope and/or duration and/or geographic area of such
provision, and/or to delete or revise specific words or phrases, and in its modified form, such provision will then be enforceable and will be
enforced.

 

 

17. The parties agree and acknowledge that the breach of Section 14 or 15 will cause irreparable damage to the Company, and upon actual or
threatened breach of any provision of either section the Company will be entitled to seek from a court of competent jurisdiction immediate
injunctive relief, specific performance or other equitable relief without the necessity of posting a bond or other security and that this will in no
way limit any other remedies which the Company may have (including, without limitation, the right to seek monetary damages).

 
 18. Other Legal Matters:
 

 
a. No Other Agreements/Obligations: You have advised the Company that your execution and performance of the terms of this

Agreement do not and will not violate any other agreement binding on you or the rights of any third parties and you understand that
in the event this advice is not accurate the Company will not have any obligation to you under this Agreement.

 

 b. Negotiation of Agreement: You acknowledge that you negotiated the terms of this Agreement with the Company and that you enter
into this Agreement voluntarily.

 

 c. Applicable Legal Standards: You will be an employee of the Company’s United States operations and agree that the laws of the
United States of America and the State of New York shall govern your employment with the Company.

 

 d. Waiver of Jury Trial: Each of the parties hereto irrevocably waives any and all rights to trial by jury in any legal proceeding arising
out of your employment or related to this Agreement or the transactions contemplated hereby.

 

 e. Notice: All notices and other communications under this Agreement shall be in writing to you at the above-referenced address or to
the Company at its Chicago Headquarters, directed to the attention of the General Counsel.



 

f. Full and Complete Agreement: This letter Agreement contains our entire understanding with respect to your employment and can
be amended only in writing and signed by the Chief Executive Officer or General Counsel. This Agreement supersedes any and all
prior agreements, whether written or oral, between you and the Company that are not specifically incorporated by reference herein.
You and the Company specifically acknowledge that no promises or commitments have been made that are not set forth in this
letter.

 

 
g. Severability: If any provision of this Agreement or the application thereof is held invalid, such invalidity shall not affect other

provisions or applications of this Agreement that can be given effect without the invalid provision or application and, to such end,
the provisions of this Agreement are declared to be severable.

 

 h. Survival of Provisions: The provisions of Sections 11 (b) and (c) and 12 through 15 of this Agreement shall survive the termination
of your employment with the Company and the expiration or termination of this Agreement.



Andrew, thank you for the many contributions you have already made to Heidrick & Struggles. I wish you all the best in your new role.
 
Sincerely,

Krishnan Rajagopalan
President and Chief Executive Officer

I hereby accept the terms and conditions of employment outlined in this Agreement.
 

 
   9 January 2018     
   Date     

Copy:

Richard Greene, Chief Human Resources Officer
Stephen Beard, General Counsel
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Heidrick & Struggles International, Inc.
Management Severance Pay Plan

Article 1. Establishment and Purpose.

1.1 Establishment of the Plan. Heidrick & Struggles International, Inc. (the “Company”) initially established the Heidrick & Struggles, Inc. Severance
Pay Plan (the “Plan”), effective June 14, 2001. The Company has amended and restated the Plan effective as of July 31, 2003, December 31, 2008 and
December 31, 2010, and hereby further amends and restates the Plan effective as of December 31, 2017 as it pertains to Executives. This document also
constitutes the summary plan description of the Plan.

1.2 Purpose of the Plan. The purpose of the Plan is to provide severance benefits to eligible Executives of the Company and its Subsidiaries upon
certain terminations of employment, as described below. Benefits under the Plan are intended to be supplemental unemployment benefits. The Plan is
intended to constitute a “severance pay plan” within the meaning of regulations published by the Secretary of Labor at Title 29, Code of Federal Regulations,
§2510.3-2(b). No employee or other person shall have a vested right to any benefits under the Plan.

The Plan supersedes any existing severance pay plan, practice or policy of the Company. No severance benefits, other than those provided by the Plan
and described below, will be paid by the Company to an eligible Executive other than as may be provided under collective bargaining agreements or written
agreements individually negotiated between the Company and the Executive.

Article 2. Definitions.

When used herein, the following terms shall have the following meanings:

2.1 “Affiliate” means any entity in which the Company, directly or indirectly, has at least a five percent ownership interest.

2.2 “Base Salary” means the Executive’s annual base salary rate, including any amounts deferred by the Executive, in effect as of the Executive’s
Termination Date, but excluding bonuses, awards and any other form of additional compensation.

2.3 “Bonus Amount” means the annual target bonus for the Executive under the Company’s Management Incentive Plan or any successor
management plan as of the Executive’s Termination Date (but not the Fee/SOB Bonus Plan or any successor plan thereto).

2.4 “Cause” means any of the following: (a) the Executive’s engagement, during the performance of his or her duties for the Company or a Subsidiary,
in acts or omissions constituting dishonesty, fraud, intentional breach of fiduciary obligation or intentional wrongdoing or malfeasance; (b) the Executive’s
conviction for a felony; (c) the Executive’s unauthorized use or disclosure of confidential information pertaining to the Company’s or Subsidiary’s business;
(d) the Executive’s conduct causing demonstrable injury to the Company



or a Subsidiary or its reputation; (e) the Executive’s unreasonable failure or refusal to perform his or her duties as the Company or Subsidiary reasonably
requires, to meet goals reasonably established by the Company or Subsidiary, or to abide by the Company’s or Subsidiary’s policies for the operation of its
business, and the continuation thereof after the receipt by the Executive of written notice from the Company or Subsidiary; or (f) the Executive’s illegal use of
drugs or use of alcohol or intoxication on work premises, during working time, or which interferes with the performance of his or her duties and obligations
on behalf of the Company. The determination of whether the Executive has been terminated for “Cause” will be made at the sole discretion of the Committee.

2.5 “Committee” means the Human Resources and Compensation Committee of the Board of Directors of the Company.

2.6 “Company” means Heidrick & Struggles International, Inc., organized under the laws of the state of Delaware, including any successor or
successors thereto.

2.7 “Executive” means any employee of the Company or a Subsidiary who immediately prior to his or her Termination Date is employed (a) as the
Chief Executive Officer of the Company; or (b) in a Tier I, Tier II, Tier III or Tier IV position as defined in the Company’s Management Incentive Plan.
Notwithstanding the foregoing, the term “Executive” does not include any individual who receives benefits under the Heidrick & Struggles International, Inc.
Change In Control Severance Plan.

2.8 “ERISA” means the Employee Retirement Income Security Act of 1974, as now in effect or as hereafter amended.

2.9 “Health Benefits” means the health, dental and/or vision benefits provided under a benefit plan maintained by the Company or a Subsidiary in
which the Executive was participating immediately prior to his or her Termination Date.

2.10 “Severance Factor” means a number equal to (a) two, for an Executive with the title of Chief Executive Officer of the Company immediately
prior to his or her Termination Date; (b) one and one-half, for an Executive in a Tier I position immediately prior to his or her Termination Date; (c) one, for
an Executive in a Tier II position immediately prior to his or her Termination Date; (d) one-half, for an Executive in a Tier III position immediately prior to
his or her Termination Date; and (e) one-third, for an Executive in a Tier IV position immediately prior to his or her Termination Date.

2.11 “Severance Period” means the period of time beginning on the Executive’s Termination Date and continuing for a number of years (or portion
thereof) equal to the Executive’s Severance Factor.

2.12 “Subsidiary” means an entity of which the Company is the direct or indirect beneficial owner of not less than 50% of an issued and outstanding
equity interest of such entity.

2.13 “Termination Date” means the effective date of an Executive’s termination of employment with the Company and all Subsidiaries and Affiliates.
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Article 3. Eligibility and Benefits.

3.1 Termination of Employment By the Company Without Cause. Subject to the satisfaction of the conditions set forth in Section 3.3 and Article 4,
and the limitations of Section 3.4, if an Executive’s employment with the Company and its Subsidiaries is terminated by the Company or Subsidiary without
Cause, the Company shall provide severance benefits to the Executive as follows:

(a) The Company shall pay to the Executive an amount equal to the Executive’s Severance Factor multiplied by the sum of the Executive’s Base Salary
and Bonus Amount. Such amount will be paid to the Executive in equal installments over the Severance Period, in accordance with payroll procedures
applicable to similarly situated employees of the Company, commencing no later than 30 days after the Executive delivers to the Company an executed
Release as described in Section 3.3.

(b) In addition, to the benefits payable pursuant to Section 3.1(a) the Company may, in its discretion, pay to the Executive an amount equal to the
Executive’s Bonus Amount for the performance period in which Termination occurs, subject to any ordinary course adjustments applicable to all participants
in the incentive program from which such bonus is derived. Such Bonus Amount shall be paid to the Executive in one installment in accordance with the
Company’s normal payroll schedule, but no later than 30 days after the Executive delivers to the Company an executed Release as described in Section 3.3.

(c) Until the earlier of one year following the Termination Date or the end of the Severance Period, the Company shall maintain in full force and effect
with respect to the Executive (and, to the extent applicable, his or her spouse or dependents) the Health Benefits, upon the same terms in effect immediately
prior to the Termination Date, provided that the Executive’s continued participation is possible under the terms of the benefit plans providing such Health
Benefits. The Company shall pay the full cost of the continuation of such Health Benefits. In the event that such continued participation in the benefits plans
providing the Health Benefits is prohibited, the Company shall arrange to provide the Executive (and to the extent applicable, his or her spouse or
dependents) with benefits substantially similar to those which the Executive is entitled to receive under such benefit plans. Continued Health Benefits shall
cease on the date the Executive becomes employed and covered under another employer’s benefit plan. The last day of the Health Benefit continuation period
described above shall be considered a “qualifying event” as defined in Section 601 et seq. of ERISA (“COBRA”), and if on such date the Executive or his
spouse or dependents are covered by the benefit plan providing Health Benefits, they shall be eligible for continued benefits pursuant to COBRA (to the
extent such benefit plan is subject to COBRA), in which case the Executive shall be responsible for paying the full cost of such coverage during the
applicable COBRA period. If on the last day of the Health Benefit continuation period described above the Executive or his or her spouse or dependents are
receiving substantially similar Health Benefits outside of the benefit plans due to the inability of the benefit plans to provide such Health Benefits, and such
benefit plans are subject to COBRA, the Company shall continue to make such Health Benefits available, at the Executive’s full cost, for a period of time
equal to the COBRA period that would have applied had the Executive been eligible for COBRA as described in the preceding sentence.
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3.2 Events Not Constituting Termination of Employment Without Cause. Severance benefits shall not be provided under the Plan for any
Executive in the following instances:

(a) the Executive’s voluntary resignation for any reason (with or without notice), including retirement;

(b) the Executive’s death;

(c) the Executive’s commencement of a leave of absence (including military service leave);

(d) a physical or mental condition entitling the Executive to benefits under any sick pay or disability income policy or program of the Company or a
Subsidiary or to which the Company or Subsidiary contributes;

(e) the transfer of the Executive from employment with the Company or a Subsidiary to employment with an Affiliate who is not a Subsidiary;

(f) the sale of the stock of the Company or a Subsidiary employing the Executive, if the Executive’s employment continues thereafter;

(g) the sale of all or part of the assets of the Company or a Subsidiary employing the Executive, if the Executive has been offered employment by the
buyer of such assets (regardless of whether the Executive accepts such offer of employment); or

(h) the outsourcing of a division, department, business unit or function if the Executive has been offered employment by the entity to which the
division, department, business unit or function has been outsourced (regardless of whether the Executive accepts such offer of employment).

3.3 Benefits Conditioned on Release.

(a) Receipt of the severance benefits described in Section 3.1 is conditioned upon the Executive’s execution of a written release and separation
agreement in form and substance satisfactory to the Company in its sole discretion (the “Release”), and the Release becoming effective in accordance with its
terms and applicable law. The Release also shall contain the Executive’s agreement to the restrictive covenants as described in Article 4 of the Plan. The
severance benefits described in Section 3.1 shall not be paid or provided to the Executive until the Release is executed and becomes effective, and any
severance payments described in Section 3.1(a) that are suspended as a result of the Release not being effective until after the Termination Date shall be
included in the next regularly scheduled payroll date applicable to the Executive. The failure or refusal of an Executive to timely sign the Release, or the
Executive’s revocation of the Release, will disqualify the Executive from receiving the severance benefits described in Section 3.1. The Company shall
provide the Release to the Executive not later than the Executive’s Termination Date.
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(b) An Executive who is otherwise entitled to severance benefits described in Section 3.1, but within 60 days of his Termination Date does not execute,
or revokes, the Release described in 3.3(a) above shall not be eligible to receive such benefits but shall be eligible to receive a severance benefit under the
Plan in an amount equal to two weeks of the Executive’s Base Salary. Such amount will be paid within 10 days after it is determined that the Executive has
failed to timely execute the Release or has revoked the Release.

3.4 Offset of Severance Benefits. To the extent not otherwise prohibited by applicable law:

(a) If any federal, state, or local law, including, without limitation, “plant closing” and “anti-takeover” laws, as well as the Worker Adjustment and
Retraining Notification Act, 29 U.S.C. §2101 et seq. or any otherwise applicable statute, requires the Company or a Subsidiary to give advance notice or
make a payment of any kind to an Executive because of that individual’s involuntary termination due to a layoff, reduction in force, plant or facility closing,
sale of business, or similar event, the benefits provided under the Plan will either be reduced or eliminated, as the case may be, by an amount equal to the
payment due thereunder.

(b) Severance benefits payable hereunder will be reduced by any and all severance or other similar post-termination payments that are required to be
made by the Company or a Subsidiary pursuant to any applicable law, under any collective bargaining agreement, or pursuant to any employment agreement
or severance arrangement between the Company or a Subsidiary and the Executive.

3.5 Withholding Taxes. The Company or Subsidiary may withhold from all payments due to an Executive (or his or her beneficiary, representative or
estate) hereunder all taxes which, by applicable federal, state, local or other law, the Company or a Subsidiary is required to withhold therefrom.

3.6 Other Benefits. The Executive’s entitlement to benefits under any other plan or arrangement maintained or provided by the Company or Subsidiary
shall be determined in accordance with the terms thereof; provided that no Executive shall accrue or be entitled to any additional employee benefits under any
plans, programs or arrangements, vacation days, paid holidays, paid sick days or other similar benefits, all of which will terminate as of the date of the
Executive’s Termination Date, and no severance benefits shall be taken into account in determining benefits under any retirement or pension plan.
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3.7 Death. If the Executive dies before receiving the severance benefits described herein:

(a) the severance pay to which the Executive is entitled pursuant to Section 3.1(a) or 3.3(b) shall be distributed to the Executive’s designated
beneficiary, or if none, then to his representative or estate; and

(b) the Executive’s eligible spouse and dependents shall continue to be eligible for continued Health Benefits during the Severance Period and for
continued Health Benefits pursuant to COBRA at the end of the Severance Period, in accordance with Section 3.1(b).

Article 4. Restrictive Covenants.

4.1 Acknowledgement and Agreement. As a condition to receiving the severance benefits described in the Plan, the Executive must, as part of the
Release described in Section 3.3, either (a) expressly acknowledge and agree that the Executive will continue to remain subject to any confidentiality,
non-solicitation and/or non-competition provisions entered into in connection with any other agreement or compensation award with the Company or (b) in
theabsence of such provisions in any such agreement or award, expressly agree that the Executive will be subject to the restrictive covenants described in
Section 4.2 below.

4.2 Covenant Not to Compete; Covenant Not to Solicit. An Executive to which Section 4.1(b) applies shall agree that for six months after the
Executive’s Termination Date:

(a) the Executive shall not work on the account of any client of the Company with whom such Executive had a direct relationship or as to which the
Executive had a significant supervisory responsibility or otherwise was significantly involved at any time during the two years prior to such Termination
Date;

(b) the Executive shall not hire, solicit for hire, or assist any other person in soliciting or hiring any employment candidate with whom the Executive
has had contact while at the Company during the two years prior to such Termination Date;

(c) with respect to an Executive whose principal responsibilities are of a corporate nature or for a corporate department (e.g., finance, tax, treasury,
legal, business affairs, etc.) and do not principally involve client service related functions, such Executive shall not work for or provide services to a principal
competitor of the Company in a substantially similar corporate function as such Executive held with the Company during the two-year period prior to the
Executive’s Termination Date, or with respect to an Executive whose principal responsibilities are of a client service related nature (e.g., executive recruiting
or search, etc.), such Executive shall not work for or provide services to a competitor of the Company on the account of any substantial competitor of any
client of the Company for which such Executive had substantial responsibility during the two-year period prior to the Termination Date and shall not work
directly for such a competitor of such a client; and
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(d) the Executive may not (i) directly or indirectly solicit or hire, or assist any other person in soliciting or hiring, any person who, as of the Executive’s
Termination Date, was employed by the Company or was in the process of being recruited for employment by the Company, or (ii) induce any such person to
terminate his or her employment with or recruitment by the Company.

4.3 Remedies.

(a) If the Company in good faith determines that the Executive has breached any of the restrictive covenants described in Section 4.1 or 4.2 as
applicable, the Company shall cease providing any of the severance benefits described in Section 3.1 and the Executive shall promptly repay to the Company
any amount equal to the aggregate of the severance payments described in Section 3.1(a) previously received from the Company.

(b) These restrictive covenants are in addition to any other rights the Company may have in law or at equity or under any other agreement.

(c) The Executive shall further agree that it is impossible to measure in money the damages which will accrue to the Company in the event the
Executive breaches the restrictive covenants. Therefore, if the Company shall institute any action or proceeding to enforce the provisions hereof, the
Executive shall agree to waive the claim or defense that the Company has an adequate remedy at law and the Executive shall agree not to assert in any such
action or proceeding the claim or defense that the Company has an adequate remedy at law. The foregoing shall not prejudice the Company’s right to require
the Executive to account for and pay over to the Company any profit obtained by the Executive as a result of any transaction constituting a breach of the
restrictive covenants.

Article 5. Administration.

5.1 Committee. The Plan shall be administered by the Committee. The Committee shall have full authority, consistent with the Plan, to administer the
Plan, including the authority to make participation decisions and the authority to interpret and construe any provisions of the Plan. The Committee may,
subject to the provisions of the Plan, establish such rules and regulations as it deems necessary or advisable for the proper administration of the Plan, and may
make determinations and may take such other action in connection with or in relation to the Plan as it deems necessary or advisable. The decisions of the
Committee shall be final and binding on all parties.

5.2 Indemnification. No member of the Board of the Directors of the Company or the Committee shall be liable for any action taken or determination
made hereunder in good faith. Service on the Committee shall constitute service as a member of the Board so that the members of the Committee shall be
entitled to indemnification and reimbursement as directors of the Company pursuant to the Company’s Restated Certificate of Incorporation and By-Laws.
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Article 6. Claims Procedure.

6.1 Claims Procedures.

(a) An Executive claiming a benefit under the Plan that has been denied for any reason may file a written claim with the Committee. The Executive will
be notified in writing within 90 days after the claim is filed (or the Executive will receive a written notice within such 90 days stating an additional 90 days is
needed to rule upon the claim, in which case the Executive will receive a written notice within 180 days). If the claim is denied, the notification will
(i) indicate the reasons for the denial and cite the specific Plan provisions on which the denial is based; (ii) describe any additional information that may be
needed for approval of the Executive’s claim; and (iii) explain the review procedure.

(b) If this claim is denied, the Executive may request a review of the claim denial within 60 days after receipt of the denial notice. The Executive may
request in writing the opportunity to review pertinent documents prior to submission of a written appeal. Within 60 days after receiving the written appeal, the
Committee will notify the Executive in writing of its final decision (or the Executive will receive a written notice within such 60 days stating an additional 60
days is needed to rule upon the claim, in which case the Executive will receive a written notice within 120 days). This decision will contain specific reasons
and cite the Plan provisions on which the denial is based.

6.2 Arbitration of Disputes.

(a) Any disagreement, dispute, controversy or claim arising out of or relating to the Plan or the interpretation or validity hereof not settled under the
claims procedure in Section 6.1 shall be settled exclusively and finally by binding arbitration. It is specifically understood and agreed that any disagreement,
dispute or controversy which cannot be resolved between the parties, including without limitation any matter relating to the interpretation of the Plan, shall be
submitted to arbitration irrespective of the magnitude thereof, the amount in controversy or whether such disagreement, dispute or controversy would
otherwise be considered justifiable or ripe for resolution by a court or arbitral tribunal.

(b) The arbitration shall be conducted in accordance with the Commercial Arbitration Rules (the “Arbitration Rules”) of the American Arbitration
Association (the “AAA”), except as otherwise provided below.

(c) Any disagreement, dispute, controversy or claim arising out of or relating to the Plan or the interpretation or validity hereof not settled under the
claims procedure in Section 6.1 shall be settled exclusively and finally by binding arbitration. It is specifically understood and agreed that any disagreement,
dispute or controversy which cannot be resolved between the parties, including without limitation any matter relating to the interpretation of the Plan, shall be
submitted to arbitration irrespective of the magnitude thereof, the amount in controversy or whether such disagreement, dispute or controversy would
otherwise be considered justifiable or ripe for resolution by a court or arbitral tribunal.
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(d) The arbitration shall be conducted in accordance with the Commercial Arbitration Rules (the “Arbitration Rules”) of the American Arbitration
Association (the “AAA”), except as otherwise provided below.

(e) Any disagreement, dispute, controversy or claim arising out of or relating to the Plan or the interpretation or validity hereof not settled under the
claims procedure in Section 6.1 shall be settled exclusively and finally by binding arbitration. It is specifically understood and agreed that any disagreement,
dispute or controversy which cannot be resolved between the parties, including without limitation any matter relating to the interpretation of the Plan, shall be
submitted to arbitration irrespective of the magnitude thereof, the amount in controversy or whether such disagreement, dispute or controversy would
otherwise be considered justifiable or ripe for resolution by a court or arbitral tribunal.

(f) The arbitration shall be conducted in accordance with the Commercial Arbitration Rules (the “Arbitration Rules”) of the American Arbitration
Association (the “AAA”), except as otherwise provided below.

(g) Any disagreement, dispute, controversy or claim arising out of or relating to the Plan or the interpretation or validity hereof not settled under the
claims procedure in Section 6.1 shall be settled exclusively and finally by binding arbitration. It is specifically understood and agreed that any disagreement,
dispute or controversy which cannot be resolved between the parties, including without limitation any matter relating to the interpretation of the Plan, shall be
submitted to arbitration irrespective of the magnitude thereof, the amount in controversy or whether such disagreement, dispute or controversy would
otherwise be considered justifiable or ripe for resolution by a court or arbitral tribunal.

(h) The arbitration shall be conducted in accordance with the Commercial Arbitration Rules (the “Arbitration Rules”) of the American Arbitration
Association (the “AAA”), except as otherwise provided below.

(i) The arbitral tribunal shall consist of one arbitrator. The parties to the arbitration jointly shall directly appoint such arbitrator within 30 days of
initiation of the arbitration. If the parties shall fail to appoint such arbitrator as provided above, such arbitrator shall be appointed in accordance with the
Arbitration Rules of the AAA and shall be a person who (i) maintains his or her or her principal place of business within 30 miles of the location of the
arbitration as set forth in Section (d) of this Section 6.2 and (ii) has had substantial experience in mergers and acquisitions. The party who does not prevail in
the arbitration shall pay all of the fees and expenses of such arbitrator and any related costs.

(j) The arbitration shall be conducted within 30 miles of the Participant’s principal work location, or in such other city in the United States of America
as the parties to the dispute may designate by mutual written consent.
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(k) At any oral hearing of evidence in connection with the arbitration, each party thereto or its legal counsel shall have the right to examine its
witnesses and to cross-examine the witnesses of any opposing party. No evidence of any witness shall be presented unless the opposing party or parties shall
have the opportunity to cross-examine such witness, except as the parties to the dispute otherwise agree in writing.

(l) Any decision or award of the arbitral tribunal shall be final and binding upon the parties to the arbitration proceeding. The parties hereto hereby
waive to the extent permitted by law any rights to appeal or to seek review of such award by any court or tribunal. The parties hereto agree that the arbitral
award may be enforced against the parties to the arbitration proceeding or their assets wherever they may be found and that a judgment upon the arbitral
award may be entered in any court having jurisdiction.

(m) Nothing herein contained shall be deemed to give the arbitral tribunal any authority, power, or right to alter, change, amend, modify, add to, or
subtract from any of the provisions of the Plan.

6.3 Limitations on Claims. The claims procedure described in Section 6.1 herein must be exhausted before the Executive or his representative can
pursue the claim further. All claims, including claims not subject to the claims procedures, must be commenced within three years after the cause of action
accrues; provided, however, that all claims for penalties for failure of the Committee to provide documents the Executive has requested must be commenced
within one year after the first time the Executive requested the documents.

Article 7. Amendment and Termination of the Plan.

The Board of Directors of the Company has the right in its sole discretion to amend, reduce, suspend, modify and/or terminate the Plan in whole or in
part at any time by formal written action, without either the consent of, or prior notification to, any Executive. Executives have no vested rights to any
benefits under the Plan.

Article 8. Unfunded Status of Plan.

The Plan is intended to constitute an “unfunded” plan and Executives shall have no claim against the Company or its assets other than as unsecured
general creditors.

Notwithstanding the foregoing, the Company may establish a trust or purchase other property to assist it in meeting its obligations hereunder; provided,
however, that in no event shall any Executive have any interest in such trust or property other than as an unsecured general creditor, and this provision shall
not apply to the extent funding would result in noncompliance with Section 409A(b) of the Code.

Article 9. Miscellaneous.

9.1 Nonalienation of Benefits. No Executive shall have the right to alienate, anticipate, commute, plead, encumber or assign any of the benefits or
payments which he or she has not yet actually received under this Plan.
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9.2 Employment Status. The employment of the Executive by the Company or Subsidiary is “at will.” The Plan does not constitute a contract of
employment or impose on the Company or a Subsidiary any obligation to retain the Executive as an employee, to change the status of the Executive’s
employment, or to change the policies of the Company or Subsidiary regarding termination of employment.
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9.3 Payment Limitations. It is intended that all or most of the severance benefits payable under the Plan will be exempt from Section 409A of the
Internal Revenue Code (“409A”) pursuant to Treas. Reg. §1.409A-1(b)(4) or §1.409A-1(b)(9)(iii) and (iv). If, however, on the Executive’s Termination Date
he or she is a “Key Employee” as determined in accordance with the procedures set forth in Treas. Reg. §1.409A-1(i), any amounts payable to the Executive
that are subject to Section 409A of the Internal Revenue Code shall not be paid until six months following the Executive’s Termination Date, or if earlier, the
Executive’s subsequent death. For purposes of Treas. Reg. §1.409A-2(b)(2), each installment payment shall be treated as a separate payment.

9.4 Indemnification. The Company shall indemnify the Executive and hold the Executive harmless from and against any claim, loss or cause of action
arising from or out of the Executive’s performance as an officer, director or employee of the Company or any of its Subsidiaries or in any other capacity,
including any fiduciary capacity, in which the Executive serves at the request of the Company to the maximum extent permitted by applicable law and the
Company’s Certificate of Incorporation and By-Laws, provided that in no event shall the protection afforded to the Executive hereunder be less than that
afforded under the Company’s Certificate of Incorporation and By-Laws.

9.5 Beneficiaries. Each Executive may designate one or more persons or entities as the primary and/or contingent beneficiaries of any amounts owing
to the Executive under the Plan. Such designation must be in the form of a signed writing acceptable to the Committee. Executives may make or change such
designations at any time.

9.6 Number. Except where otherwise indicated by the context, the plural shall include the singular, and the singular shall include the plural.

9.7 Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect the
remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not been included. Further, the captions of
the Plan are not part of the provisions hereof and shall have no force and effect.

9.8 Applicable Law. To the extent not preempted by the laws of the United States, the laws of the State of Illinois shall be the controlling law in all
matters relating to the Plan.

9.9 Notices. All notices and other communications required or permitted hereunder shall be in writing and shall be deemed to have been duly given
when delivered or five days after deposit in the United States mail, certified and return receipt requested, postage prepaid, addressed as follows:
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If to the Company:

Heidrick & Struggles
International, Inc. 233 South
Wacker Drive, Suite 4900
Chicago, Illinois 60606
Attention: General Counsel

If to an Executive, the Executive’s last known address as indicated in the Company’s personnel records, or to such other address as either party may
have provided to the other in writing in accordance herewith, except that notices of change of address shall be effective only upon receipt.

9.10 Effective Date. The effective date of this Plan as amended and restated is December 31, 2010. The Plan shall apply with respect to any
Executive’s termination of employment occurring on and after such date.

Article 10. General Information.
 

 
Plan Name:

  
Heidrick & Struggles International, Inc.
Management Severance Pay Plan

 Type of Plan:   Welfare

 

Name and Address Plan
Sponsor:

  

Heidrick & Struggles International, Inc.
233 S. Wacker Drive, Suite 4900
Chicago, IL 60606

 
Plan Sponsor EIN:

  
36-2681268
(Heidrick & Struggles International, Inc.)

 

Plan Administrator:
Committee

  

Human Resources & Compensation
 

Heidrick & Struggles
International, Inc. 233 S.
Wacker Drive, Suite 4900
Chicago, IL 60606
Attn: General Counsel

 Plan Number:   506

 
Plan Year:
December 31.   

The 12-month period ending each
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 Agent for Service of Legal   Service of legal process may be made upon
 the   Company at the above address.
 Process:   

 Plan Costs:   Costs of the Plan are paid by the Company out of its general assets

 Insurance:   Benefits provided by the Plan are not insured by the

Pension Benefit Guaranty Corporation under Title IV of ERISA, because the insurance provisions under ERISA are not applicable to the Plan.

Article 11. Statement of ERISA Rights.

As a participant in the Plan, an Executive is entitled to certain rights and protections under ERISA. ERISA provides that all Plan participants will be
entitled to:
 

 (1) examine, without charge, at the Committee’s office and at other specified locations, all Plan documents, including a copy of the latest
annual report (Form 5500 Series), if any, filed by the Plan with the U. S. Department of Labor; and

 

 (2) obtain, upon written request, copies of all Plan documents and other Plan information, including a copy of the latest annual report (Form
5500 Series). The Committee may make a reasonable charge for the copies.

In addition to creating rights for Plan participants, ERISA imposes duties upon the people who are responsible for the operation of the Plan. The people
who operate the Plan, called “fiduciaries” of the Plan, have a duty to do so prudently and in the interest of Executives and their beneficiaries. No one,
including an employer, union, or any other person, may fire an Executive or otherwise discriminate against an Executive in any way to prevent him or her
from obtaining a benefit or from exercising their rights under ERISA.

If a claim for a benefit is denied or ignored in whole or in part, the Executive must receive a written explanation of the reason for the denial. In
addition, the Executive has a right to obtain copies of documents relating to the decision without charge. An Executive has the right to have the Committee
review and reconsider the claim.

Under ERISA, there are steps the Executive can take to enforce the above rights. For instance, if the Executive requests a copy of Plan documents or
the latest annual report for the Plan from the Committee and does not receive them within 30 days, he or she may file suit in a federal court. In such a case,
the court may require the Committee to provide the materials and pay the Executive up to $110 a day until he or she receives the materials, unless the
materials were not sent because of reasons beyond the control of the Committee.
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If the Executive has a claim for benefits which is denied or ignored, in whole or in part, the Executive may file suit in a state or federal court, subject to
the Plan’s claims procedures, including any arbitration requirements. If it should happen that Plan fiduciaries misuse the Plan’s money (if any), or if the
Executive is discriminated against for asserting his or her rights, the Executive may seek assistance from the U.S. Department of Labor, or the Executive may
file suit in a federal court, subject to the Plan’s claims procedures, including any arbitration requirements.

If an Executive has any questions about the Plan, he or she should contact the Committee. If an Executive has any questions about this statement, or
about his or her rights under ERISA, or if the Executive needs assistance in obtaining documents from the Committee, the Executive should contact the
nearest office of the Employee Benefits Security Administration, U.S. Department of Labor, listed in the telephone directory or at 200 Constitution Avenue
N.W., Washington, D.C. 20210. The Executive may also obtain certain publications about his or her rights and responsibilities under ERISA by calling the
publications hotline of the Employee Benefits Security Administration.
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