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Item 1.01. Entry into a Material Definitive Agreement.
 Employees Deferred Compensation Plan
 The Board of Directors of Heidrick & Struggles International, Inc. (the “Company”) has adopted the Heidrick & Struggles International, Inc. U.S.
Employees Deferred Compensation Plan (“Plan”) effective as of September 14, 2005. The purpose of the Plan is to provide a select group of management or
highly-compensated employees of the Company and certain of its affiliates with an opportunity to defer the receipt of a portion of their annual compensation. All
of the Company’s executive officers and certain others have been selected as eligible employees and invited to participate in the Plan. A copy of the Plan is
attached hereto as Exhibit 10.1.
 
Employment Agreement of Jeffrey R. Scherb
 On September 15, 2005, Heidrick & Struggles International, Inc. (the “Company”), and Jeffrey R. Scherb entered into a new employment agreement
effective as of July 28, 2005 (the “Agreement”) that replaces an existing employment agreement. The Agreement runs for a term of twenty-four months and
automatically renews for successive one-year periods unless sooner terminated. Pursuant to the Agreement, Mr. Scherb serves as Chief Technology and Operating
Officer. Mr. Scherb is entitled to an annual base salary of $400,000 and an annual target bonus of $262,500. In addition to his base salary and target bonus,
Mr. Scherb is eligible to continue to participate in the Company’s management compensation plans, including the Management Stock Option Plan, the Change in
Control Severance Plan at Tier 1 and the Severance Pay Plan as a Top Employee. Pursuant to the Agreement, Mr. Scherb will be assigned to work in the
Company’s London, England office and, in connection with this assignment, will receive certain expatriate benefits including reimbursement of relocation,
housing and educational expenses and tax equalization consistent with the Company’s tax equalization policy. Pursuant to the Agreement Mr. Scherb will also
receive certain health and welfare and other benefits. If Mr. Scherb resigns or is terminated without cause, the Company will pay Mr. Scherb his base salary
through the termination date and any amounts contemplated by applicable law and the Company’s management compensation plans. The Agreement requires
Mr. Scherb to refrain from competing with the Company and soliciting the Company’s customers during his employment and, under defined circumstances, for 6
months following termination. The Agreement also prohibits Mr. Scherb from soliciting any of the Company’s employees, under defined circumstances, for a
period of 6 months following termination.
 
The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Agreement, a copy
of which is filed as Exhibit 10.2 hereto and incorporated by reference herein.
 
Item 8.01. Other Events
 On September 16, 2005, Heidrick & Struggles International, Inc. issued a press release announcing the authorization by its Board of Directors of a $50
million stock repurchase program. A copy of the press release is attached as Exhibit 99.1 to this report and is incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.
 
 (c) Exhibits:
 

10.1  Heidrick & Struggles International, Inc. U.S. Employees Deferred Compensation Plan

10.2  Employment Agreement, dated September 15, 2005 between Jeffrey R. Scherb and the Company

99.1  Press release, dated September 16, 2005 regarding the authorization of a $50 million stock repurchase
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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.
 
Dated: September 20, 2005
 

HEIDRICK & STRUGGLES INTERNATIONAL, INC.

By:
 

/s/    K. Steven Blake

  K. Steven Blake
  General Counsel and Secretary
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HEIDRICK & STRUGGLES INTERNATIONAL, INC.
 

U.S. EMPLOYEES DEFERRED COMPENSATION PLAN



CERTIFICATE
 

I, K. Steven Blake, Secretary of Heidrick & Struggles International, Inc., hereby certify that the attached document is a correct copy of the Heidrick &
Struggles International, Inc. U.S. Employees Deferred Compensation Plan effective as of September 14, 2005.
 

Dated this 20th day of September, 2005.
 

/s/    K. Steven Blake

K. Steven Blake
Secretary as Aforesaid
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HEIDRICK & STRUGGLES INTERNATIONAL, INC.
U.S. EMPLOYEES DEFERRED COMPENSATION PLAN

 
Article 1

Introduction
 

1.1 Purpose of the Plan. The Heidrick & Struggles International, Inc. U.S. Employee Deferred Compensation Plan (the “Plan”) has been established by
Heidrick & Struggles International, Inc. (“HSII”), effective as of September 14, 2005 (the “Effective Date”), with respect to Eligible Employees (as defined in
Section 2.1). The purpose of the Plan is to provide certain Eligible Employees with an opportunity to defer the receipt of a portion of such employees’ annual
compensation. The Plan is intended to be a plan that is unfunded and that is maintained primarily for the purpose of providing deferred compensation to a select
group of management or highly compensated employees.
 

1.2 Plan Administrator, Plan Year. The Plan is administered by a Committee appointed by the Board of Directors of HSII (the “Committee”). The Plan is
administered on the basis of a plan year which is the calendar year (the “Plan Year”). Article 8 describes certain specific powers, duties and responsibilities of the
Committee with respect to the administration of the Plan.
 

1.3 Supplements. From time to time supplements may, by amendment, be attached to and form a part of this Plan. Such supplements may modify or
supplement the provisions of the Plan as they apply to particular groups of Eligible Employees (as defined in Section 2.1) or groups of Participants (as defined in
Section 2.2), shall specify the persons affected by such supplements and shall supersede the other provisions of the Plan to the extent necessary to eliminate
inconsistencies between the Plan provisions and the provisions of such supplements.
 

Article 2
Plan Participation

 
2.1 Eligibility. An employee of HSII and such other companies affiliated with HSII as the Committee determines (collectively, the “Company”) shall

become an Eligible Employee as of the date he is notified by the Committee that he has been selected by the Committee to become an Eligible Employee. The
Committee shall consider such factors as it, in its sole discretion, considers pertinent in selecting Eligible Employees. “Eligible Employee” means, for a Plan Year
or portion of a Plan Year, an individual:
 (i) who is an employee of the Company, exclusive of any employee who provides services to the Company under a contract or arrangement with
either the individual or with an agency or leasing organization that treats the individual as either an independent contractor or an employee of such agency or
leasing organization, even if such individual is later determined to have been a common law employee of the Company rather than an independent contractor or
an employee of such agency or leasing organization;
 

(ii) who is a member of a select group of management or highly compensated employees; and



(iii) either (1) who, for such Plan Year, has satisfied such minimum compensation or other classification requirements established from time to time
by the Committee, or (2) who otherwise is designated by the Committee, in its sole discretion, as eligible to elect to participate in the Plan.
 

2.2 Participation. Each Eligible Employee may irrevocably elect to have Deferral Contributions made on his behalf for a Plan Year pursuant to Section 3.2
and thereby become a Plan Participant. “Participant” means any individual who has been admitted to, and has not been removed from, participation in the Plan
pursuant to this Article 2. A Participant must complete such forms and provide such data in a timely manner as is required by the Committee. Such forms and data
may include, without limitation, his acceptance of the terms and conditions of the Plan and his designation of a beneficiary to receive any benefits payable
hereunder.
 

2.3 Cessation of Active Participation.
 (a) Cessation of Eligible Status. A Participant shall be considered an active Participant during any period when Deferral Contributions are
being made to the Plan on his behalf. A Participant’s active participation in the Plan shall cease as of the date his employment with the Company terminates. In
addition, the Committee may remove a Participant from active participation in the Plan if, as of any day during a Plan Year, he ceases to satisfy the criteria which
qualified him as an Eligible Employee. Upon cessation of, or removal from, active participation in the Plan, a Participant’s deferrals under the Plan shall cease.
 

(b) Inactive Participant Status. Even if his active participation in the Plan ends, an employee shall remain an inactive Participant in the Plan
until the earlier of (i) the date the full amount of his Account (as defined in Section 3.1) is distributed from the Plan, or (ii) the date he again recommences active
participation in the Plan as an Eligible Employee by electing to have Deferral Contributions made to the Plan on his behalf pursuant to Section 3.2. During the
period of time that an employee is an inactive Participant in the Plan, his Account shall continue to be credited with earnings pursuant to the terms of Section 3.5.
 

(c) Participation after Reemployment. If an Eligible Employee terminates employment with the Company (either before or after he becomes
a Participant) and then is reemployed by the Company, he shall become eligible to participate or to recommence his participation in the Plan as of the date, on or
after his reemployment date, that he is notified by the Committee that he has been reselected by the Committee as an Eligible Employee and that he may elect to
have Deferral Contributions made to the Plan on his behalf pursuant to Section 3.2.
 

(d) Application of ERISA. It is the intent of the Company that the Plan be exempt from Parts 2, 3, and 4 of Subtitle B of Title I of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”), as an unfunded plan that is maintained by the Company primarily for the purpose of
providing deferred compensation for a select group of management or highly compensated employees (the “ERISA exemption”). Notwithstanding anything to the
contrary in this Article 2 or in any other provision of the Plan, the Committee may in its sole discretion exclude any one or more Eligible Employees from
eligibility to participate or from participation in the Plan, may exclude any Participant from continued
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participation in the Plan, and may take any further action it considers necessary or appropriate if the Committee reasonably determines in good faith that such
exclusion or further action is necessary in order for the Plan to qualify for, or to continue to qualify for, the ERISA exemption.
 

Article 3
Participants’ Accounts; Deferrals and Crediting

 
3.1 Participants’ Accounts. The Committee shall establish and maintain on behalf of each Participant a separate bookkeeping account (an “Account”) under

the Plan. With respect to any Participant, this Account shall consist of his Deferral Contributions (as defined in Section 3.2) and earnings attributable thereto. The
Committee, in its discretion, may also establish and maintain such additional separate bookkeeping accounts for the Participant as it shall deem desirable. Each
Participant shall at all times have a 100 percent vested interest in his Account. Each Participant’s Account shall be maintained until the value thereof has been
distributed to, or on behalf of, such Participant or his beneficiary.
 

3.2 Deferral Contributions. Each Participant may irrevocably elect to have Deferral Contributions made on his behalf for a Plan Year by completing and
submitting to the Committee (or its designee) a Deferral Election (as defined in Section 3.3) setting forth the terms of his election. A “Deferral Contribution”
means that portion of a Participant’s Base Salary and Variable Compensation that the Participant elects to defer receipt of, in lieu of receiving such compensation
currently. “Base Salary” means the Participant’s annual base salary from the Company for the Plan Year paid or payable in a regular salary paycheck while an
active Participant in the Plan. “Variable Compensation” means the Participant’s variable compensation, if any, from the Company for the Plan Year, including but
not limited to, bonus amounts and long-term and short-term incentive compensation paid or payable while an active Participant in the Plan. Deferral
Contributions may only be made while the Participant is actively employed by the Company. For purposes of the Plan, a Participant will be considered actively
employed during a period of paid leave of absence or salary continuation. A Participant will not be considered actively employed during a period of unpaid leave
of absence. Notwithstanding the foregoing, a Participant’s Deferral Contributions shall be reduced by the Committee, in its sole discretion, to the extent necessary
to provide the Participant with sufficient Base Salary and Variable Compensation to satisfy his employment tax deductions, wage withholding and any other
payroll deduction. In addition, the Committee may, from time to time, establish other limits on the amount of Base Salary and Variable Compensation that can be
deferred under the Plan. Any such limits on Deferral Contributions shall be communicated to the Participants.
 

3.3 Deferral Election. A Participant must complete and submit a written Deferral Election to the Committee providing for the reduction of his Base Salary
and Variable Compensation for the appropriate amount of Deferral Contributions. The following terms and conditions shall apply to Deferral Elections:
 (a) Initial Deferral Election. The Eligible Employee’s initial Deferral Election under the Plan with respect to his Base Salary for any Plan
Year shall be effective for the first regular salary paycheck earned after the date the Deferral Election becomes effective. The Eligible Employee’s initial Deferral
Election under the Plan with respect to his Variable
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Compensation, if any, for any Plan Year shall be effective for the Variable Compensation earned after the date the Deferral Election becomes effective. To be
effective, the initial Deferral Election under the Plan with respect to Base Salary must be made within the time period prescribed by the Committee (generally,
before the first day of the Plan Year for which Deferral Contributions attributable to Base Salary will be made or, if later during such Plan Year, within 30 days
after the date on which the Eligible Employee first becomes an Eligible Employee pursuant to Section 2.1). To be effective, the initial Deferral Election under the
Plan with respect to Variable Compensation, if any, must be made within the time period prescribed by the Committee (generally, before the first day of the Plan
Year for which the Variable Compensation to be deferred will be earned or, if later during such Plan Year, within 30 days after the date on which the Eligible
Employee first becomes an Eligible Employee pursuant to Section 2.1). Notwithstanding the foregoing, with respect to Variable Compensation which is
considered “performance-based compensation” under Internal Revenue Code (the “Code”) Section 409A and the regulations and guidance issued thereunder and
which is based on services performed over a period of at least 12 months, the Participant may make an initial Deferral Election with respect to all such Variable
Compensation for such performance period provided his initial Deferral Election is made no later than six months prior to the end of the performance period for
such Variable Compensation. Until such time as an Eligible Employee submits an initial Deferral Election in a timely manner, he shall be deemed to have elected
not to make Deferral Contributions and to have elected not to become a Participant in the Plan.
 

(b) Subsequent Deferral Election. A Participant’s subsequent Deferral Election with respect to his Base Salary for any Plan Year must be
made before the first day of the Plan Year for which the Base Salary to be deferred is payable. A Participant’s subsequent Deferral Election with respect to his
Variable Compensation, if any, for any Plan Year must be made before the first day of the Plan Year for which the Variable Compensation to be deferred is earned
unless such Variable Compensation is considered “performance-based compensation” under Code Section 409A and the regulations and guidance issued
thereunder and the Variable Compensation is based on services performed over a period of at least 12 months, in which case the Participant’s Deferral Election
must be made no later than six months prior to the end of the performance period for such Variable Compensation.
 

(c) Term. Each Participant’s Deferral Election shall remain in effect for the Base Salary and Variable Compensation, if any, earned during the
applicable Plan Year until the date the Participant ceases to be an active Participant.
 

(d) Crediting Contributions. For each Plan Year that a Participant has a Deferral Election in effect, the Committee shall credit the amount of
such Participant’s Deferral Contributions to his Account on the day such amount would have been paid to him but for his Deferral Election (or such other date or
time as the Committee, in its sole discretion, determines from time-to-time).
 

3.4 Debiting of Distributions. As of each Valuation Date, the Committee shall debit each Participant’s Account for any amount distributed from such
Account since the immediately preceding Valuation Date.
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3.5 Crediting or Debiting Earnings or Losses on Contributions. As of each Valuation Date, the Committee shall credit/debit to each Participant’s Account
the amount of earnings/losses applicable thereto for the period since the immediately preceding Valuation Date. To effect such crediting/debiting of
earnings/losses, the Committee shall, as of each Valuation Date, first subtract all distributions since the immediately preceding Valuation Date from the Account,
add to the Account the amount of the Deferral Contributions, and then calculate the earnings/losses on such Account in accordance with Article 4. For this
purpose, the Committee shall adopt uniform rules which conform to generally accepted accounting principles. For purposes of the Plan, “Valuation Date” shall
mean each business day.
 

3.6 Errors in Accounts. If an error or omission is discovered in the Account of a Participant, or in the amount of a Participant’s deferrals, the Committee, in
its sole discretion, shall cause appropriate, equitable adjustments to be made as soon as administratively practicable following the discovery of such error or
omission.
 

Article 4
Investment Earnings

 
A Participant may select one or more of the investment funds made available by the Committee under the Plan to measure hypothetical investment

experience (i.e., earnings or losses) to be credited to the Account. A Participant may periodically reallocate the hypothetical investment of his Account among the
available investment funds. Until the Participant’s Account is completely paid to him, the Participant’s Account shall be adjusted periodically to reflect the
hypothetical investment experience of the investment fund or funds which the Participant has selected in accordance with Section 3.5. Nothing in this Article 4
shall require the Company to actually invest money in the investment funds designated by a Participant. The Committee shall establish such rules and procedures
governing the manner, frequency and timing of investment fund selections by Participants and of the crediting of hypothetical investment experience to
Participants’ Accounts, and such rules and procedures may change in the Committee’s sole discretion prospectively without the consent of the Participants. The
investment funds to be used for the purposes of this Article 4 shall be chosen by the Committee, in its sole discretion, and shall be communicated to the
Participants.
 

Article 5
Payment of Account Balances

 
5.1 Benefit Payments Upon Termination of Service.

 (a) General. In accordance with the terms of subsection (b) hereof, if a Participant’s employment with the Company terminates for any
reason, he (or his beneficiary in the event of his death) shall be entitled to receive a distribution of the total of (i) the entire amount credited to his Account, as
adjusted for earnings and losses attributable thereto, determined as of the most recent Valuation Date; plus (ii) the amount of Deferral Contributions, if any, made
since such Valuation Date; and minus (iii) the amount of any distributions made to the Participant since such Valuation Date. For purposes of this Section 5.1, a
Participant shall be considered to have terminated his employment with the Company on the date he has a “separation from service” (as that term is defined under
Code Section 409A and the guidance
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and regulations issued thereunder) with the Company. A transfer from one entity affiliated with HSII to another entity affiliated with HSII shall not constitute a
separation from service with the Company.
 

(b) Timing of Distribution. The distribution of the benefit payable to a Participant under this Section shall be made or commence as soon as
reasonably practicable after the date which is six months after the date on which the Participant’s employment with the Company terminates unless the Participant
has made an election to change the form of his benefit payment in accordance with the second sentence of Section 5.2(b) below in which case the benefit payable
to a Participant under this Section shall be made or commence as soon as reasonably practicable after the date which is five years and six months after the
Participant’s employment with the Company terminates except in the case of an Unforeseeable Financial Emergency or death. The relevant date referred to in the
preceding sentence shall be referred to as the “Distribution Date.”
 

5.2 Form of Distribution.
 (a) Lump Sum Payment. Except as provided in subsection (b) hereof, the benefit payable to a Participant under Section 5.1 shall be
distributed in the form of a lump sum payment.
 

(b) Installments. A Participant may elect, in writing, at the time he makes his Deferral Election, or at any later time that is at least one year
before his termination of employment date, to have the benefit payable under Section 5.1 paid in the form of installments over a five, ten or fifteen year period;
provided, if the Participant’s Account balance is less than $10,000 on his employment termination date, his entire Account balance shall be paid in the form of a
lump sum payment as provided in Section 5.2(a) hereof. A Participant’s election to receive payment of the benefit payable under Section 5.1 in the form of a lump
sum or in the form of installment payments (the “Distribution Election”) can be changed at any time by the Participant by written notice delivered to the
Committee; provided, that (i) for any Distribution Election to be effective, it must be made at least one year before the Participant’s termination of employment
date and (ii) in no event may a Participant elect to accelerate the time or schedule of any payment under the Plan. Any installment payments shall be made in
installments (adjusted for earnings and losses between payments in accordance with Section 3.5), commencing on the Distribution Date. If a Participant dies after
payment of his Account balance from the Plan has begun, but before his entire Account balance has been distributed, the remaining amount of his Account
balance shall continue to be distributed to the Participant’s beneficiary on the same scheduled payment dates and using the installment method of distribution
elected by the Participant. To the extent permitted under Code Section 409A, if a Participant dies prior to the time installment payments of his Account balance
from the Plan have begun, his Account balance shall be distributed to his Beneficiary in a single lump sum as soon as practicable after his death.
 

5.3 In-Service Distributions. Notwithstanding any other provision of this Article 5 to the contrary, a Participant may elect on his Deferral Election to
receive an in-service distribution of the aggregate Deferral Contributions made pursuant to such Deferral Election, as adjusted for earnings and losses attributable
thereto, determined as of the Valuation Date immediately
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preceding the date such distribution is made. Such distribution shall be made in a lump sum payment on the date designated by the Participant on his Deferral
Election provided that such date is after the third anniversary of the date of such Deferral Election. The amount of such distribution shall reduce the Participant’s
Account balance as provided in Section 3.4. Any portion of the Participant’s Account which is not distributed under this Section 5.3 shall be distributed in
accordance with Section 5.1 or Section 5.4. If the Participant’s employment with the Company terminates for any reason prior to the payment of his in-service
distribution hereunder, his in-service distribution election shall, to the extent permitted under Code Section 409A, be cancelled and of no effect and the
Participant’s Account shall be distributed in accordance with Section 5.1 or Section 5.4.
 

5.4 Unforeseeable Financial Emergency
 (a) In General. If the Participant experiences an Unforeseeable Financial Emergency, the Participant may petition the Committee to suspend
any Deferral Contributions being made by the Participant and receive a payout from the Plan. The payout shall not exceed the lesser of the Participant’s Account,
calculated on the date of payment, or the amount reasonably needed to satisfy the Unforeseeable Financial Emergency plus taxes reasonably anticipated as a
result of the payout. However, no payout will be allowed under this Section 5.4 to the extent that the Unforeseeable Financial Emergency may be relieved through
reimbursement or compensation by insurance or otherwise, or by liquidation of the Participant’s assets (to the extent such liquidation would not itself cause a
severe financial hardship). If, subject to the sole discretion of the Committee, the petition for a suspension and payout is approved, suspension shall take effect
upon the date of approval and any payout shall be paid, or shall commence to be paid, as soon as practicable following the date of approval. The suspension of
Deferral Contributions shall continue for such period as requested by the Participant and approved by the Committee. After such period is over, the Participant
shall again be eligible to make Deferral Contributions in accordance with Article 3.
 

(b) Definition. For purposes of this Section 5.4, “Unforeseeable Financial Emergency” shall mean an unanticipated emergency that is caused
by an event beyond the control of the Participant that would result in severe financial hardship to the Participant resulting from (i) a sudden and unexpected
illness or accident of the Participant or a dependent (as defined in Code Section 152(a)) of the Participant, (ii) a loss of the Participant’s property due to casualty,
or (iii) such other extraordinary and unforeseeable circumstances arising as a result of events beyond the control of the Participant, all as determined in the sole
discretion of the Committee.
 

5.5 Beneficiary Designation. Participants shall designate, and from time to time may redesignate, their beneficiaries to receive any benefits that may be
payable under the Plan upon such Participant’s death in such form and manner as the Committee may determine. In the event that:
 (i) a Participant dies without designating a beneficiary;
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(ii) the beneficiary designated by a Participant is not alive when a payment is to be made to such person under the Plan, and no contingent
beneficiary has been designated; or

 (iii) the beneficiary designated by a Participant cannot be located by the Committee within one year from the date benefits are to be paid to such
person;

 
then, in any of such events, the beneficiary of such Participant with respect to any benefits that remain payable under the Plan shall be the Participant’s surviving
spouse, if any, and if not, the estate of the Participant.
 

Article 6
Claims

 
6.1 Claims. The Committee will endeavor to administer the Plan fairly and consistently and to pay all benefits to which participants or beneficiaries are

properly entitled. However, failure to execute any forms required or to furnish information requested by the Committee within a reasonable period of time may
result in delayed benefit payments.
 
All claims for unpaid benefits should be made in writing to the Committee. The Committee may request additional information necessary to consider the claim
further. If a claim is wholly or partially denied, the Committee will notify the claimant of the adverse decision within a reasonable period of time, but not later
than 90 days after receiving the claim, unless the Committee determines that special circumstances require an extension. In such case, a written extension notice
shall be furnished before the end of the initial 90-day period. The extension cannot exceed 90 days. The extension notice shall indicate the special circumstances
requiring an extension of time and the date by which the Committee expects to render the decision.
 
The claim determination time frames begin when a claim is filed, without regard to whether all the information necessary to make a claim determination
accompanies the filing.
 
Any notice of denial shall include:
 
 (i) The specific reason or reasons for denial with reference to those specific Plan provisions on which the denial is based;
 
 

(ii) A description of any additional material or information necessary to perfect the claim and an explanation of why that material or information is
necessary; and

 
 

(iii) A description of the Plan’s appeal procedures and time frames, including a statement of the claimant’s right to bring a civil action following an
adverse decision on appeal.

 
6.2 Appeal Procedures. A claimant, or a claimant’s authorized representative, may appeal a denied claim within 60 days after receiving the Committee’s

notice of denial. A claimant has the right to:
 
 (i) Submit to the Committee, for review, written comments, documents, records and other information relating to the claim;
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 (ii) Request, free of charge, reasonable access to, and copies of, all documents, records and other information relevant to the claimant’s claim; and
 
 

(iii) A review on appeal that takes into account all comments, documents, records, and other information submitted by the claimant, without regard to
whether such information was submitted or considered in the initial claim decision.

 
The Committee will make a full and fair review of the appeal and may require additional documents as it deems necessary in making such a review. A final
decision on review shall be made within a reasonable period of time, but not later than 60 days following receipt of the written request for review, unless the
Committee determines that special circumstances require an extension. In such case, a written extension notice will be sent to the claimant before the end of the
initial 60-day period. The extension notice shall indicate that the special circumstances and the date by which the Committee expects to render the appeal
decision. The extension cannot exceed a period of 60 days.
 
The appeal time frames begin when an appeal is filed, without regard to whether all the information necessary to make an appeal decision accompanies the filing.
 
If an extension is necessary because the claimant failed to submit necessary information, the days from the date the Committee sends the extension notice until
the claimant responds to the request for additional information are not counted as part of the appeal determination period.
 
The Committee’s notice of denial on appeal shall include:
 
 (i) The specific reason or reasons for denial with reference to those Plan provisions on which the denial is based;
 
 

(ii) A statement that the claimant is entitled to receive, upon request and free of charge, reasonable access to, and copies of all documents, records, and
other information relevant to the claimant’s claim; and

 
 

(iii) A statement describing any voluntary appeal procedures offered by the Plan and the claimant’s right to obtain the information about such procedures,
and a statement of the claimant’s right to bring an action under ERISA.

 
6.3 Satisfaction of Claims. Any payment to a Participant or beneficiary shall to the extent thereof be in full satisfaction of all claims hereunder against the

Committee and the Company, either of whom may require such Participant or beneficiary, as a condition to such payment, to execute a receipt and release
therefore in such form as shall be determined by the Committee or the Company. If receipt and release is required but the Participant or beneficiary (as applicable)
does not provide such receipt and release in a timely enough manner to permit a timely distribution in accordance with the general timing of distribution
provisions in the Plan, the payment of any affected distribution may be delayed until the Committee or the Company receives a proper receipt and release.
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Article 7
No Funding of Plan Benefits

 
The Company may establish a trust (known as a “grantor trust”) within the meaning of the Code for the purpose of accumulating funds to satisfy the

obligations incurred by the Company under the Plan. Notwithstanding the preceding sentence, nothing herein shall require the Company to segregate or set aside
any funds or other property for the purpose of paying any benefits under the Plan. Nothing contained in this Plan, and no action taken pursuant to its provisions by
the Company or the Committee shall create, nor be construed to create, a trust of any kind or a fiduciary relationship between the Company and the Participant,
his beneficiary, or any other person. Benefits hereunder shall be paid from assets which shall continue, for all purposes, to be a part of the general, unrestricted
assets of the Company. The obligation of the Company hereunder shall be an unfunded and unsecured promise to pay money in the future. To the extent that the
Participant or his beneficiary is entitled to receive payments from the Company under the provisions hereof, such right shall be no greater than the right of any
unsecured general creditor of the Company; no such person shall have nor acquire any legal or equitable right, interest or claim in or to any property or assets of
the Company. It is intended that the Plan be unfunded for tax purposes and for purposes of Title I of ERISA.
 

Article 8
Committee

 
8.1 Committee’s Duties. The Committee is the plan administrator. Except as otherwise specifically provided and in addition to the powers, rights and duties

specifically given to the Committee elsewhere in the Plan, the Committee shall have the following discretionary powers, rights and duties to be exercised in the
Committee’s sole discretion:
 (a) To construe and interpret the Plan, to decide all questions of Plan eligibility, to determine the amount, manner and time of payment of any
benefits under the Plan, and to remedy ambiguities, inconsistencies or omissions all in its sole and complete discretion.
 

(b) To adopt such rules of procedure as may be necessary for the efficient administration of the Plan and as are consistent with the Plan, and
to enforce the Plan in accordance with its terms and such rules.
 

(c) To delegate its authority to such other committees or officers of the Company as may be necessary or desirable for the efficient
administration of the Plan.
 

(d) To make determinations as to the right of any person to a benefit, to afford any person dissatisfied with such determination the right to a
hearing thereon, and to direct payments or distributions in accordance with the provisions of the Plan.
 

(e) To furnish the Company and Participants with such information as may be required by them for tax or other purposes in connection with
the Plan.
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(f) To enroll Participants in the Plan, distribute and receive Plan administration forms and comply with all applicable governmental reporting
and disclosure requirements.
 

(g) To employ agents, attorneys, accountants, actuaries or other persons (who also may be employed by the Company), and to allocate or
delegate to them such powers, rights and duties as the Committee considers necessary or advisable to properly carry out the administration of the Plan, provided
that any such allocation or delegation and the acceptance thereof must be in writing.
 

(h) To report at least annually to the Board of Directors of HSII or to such person or persons as the Board of Directors of HSII designates as
to the administration of the Plan, any significant problems which have developed in connection with the administration of the Plan and any recommendations
which the Committee may have as to the amendment of the Plan or the modification of Plan administration. At least once for each Plan Year, the Committee shall
cause a written statement of a Participant’s Account balance to be distributed to the Participant.
 

(i) To select investment funds to be used to measure hypothetical investment experience (i.e., earnings and losses) to be credited to
Participants’ Accounts.
 

8.2 Action by Plan Administration. During a period in which two or more Committee members are acting, any action by the Committee will be subject to
the following provisions:
 (a) The Committee may act by meeting (including a meeting from different locations by telephone conference) or by document signed
without meeting, and documents may be signed through the use of a single document or concurrent documents; provided, action shall be taken only upon the vote
or other affirmative expression of a majority of the Committee members qualified to vote with respect to such action.
 

(b) A Committee member by writing may delegate part or all of his rights, powers, duties and discretion to any other Committee member,
with such other Committee member’s consent.
 

(c) No member of the Committee shall be liable or responsible for an act or omission of other Committee members in which the former has
not concurred.
 

(d) The Committee shall choose a secretary who shall keep minutes of the Committee’s proceedings and all records and documents
pertaining to the administration of the Plan. The secretary may execute any certificate or other written direction on behalf of the Committee.
 

8.3 Information Required for Plan Administration. The Company shall furnish the Committee with such data and information as the Committee considers
necessary or desirable to perform its duties with respect to Plan administration. The records of the Company as to an employee’s or Participant’s period or periods
of employment, termination of employment and the reason therefore, leaves of absence, reemployment and Base Salary and Variable Compensation will be
conclusive on all persons unless determined to the Committee’s
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satisfaction to be incorrect. Participants and other persons entitled to benefits under the Plan also shall furnish the Committee with such evidence, data or
information as the Committee considers necessary or desirable for the Committee to perform its duties with respect to Plan administration. Failure on the part of
any Participant or other person entitled to benefits under the Plan to comply with such request within a reasonable period of time shall be sufficient grounds for
delay in the payment of benefits until the evidence, data or information requested is received. The Committee shall be entitled to rely conclusively upon all tables,
valuations, certificates, opinions and reports furnished by any accountant, controller, counsel or other person employed or engaged by it or the Company with
respect to the Plan.
 

8.4 Decision of Committee Final. Subject to applicable law, any interpretation of the provisions of the Plan and any decision on any matter within the
discretion of the Committee made by the Committee in good faith shall be binding on all persons. A misstatement or other mistake of fact shall be corrected when
it becomes known and the Committee shall make such adjustment on account thereof as the Committee considers equitable and practicable.
 

8.5 Interested Committee Member. If a member of the Committee is also a Participant in the Plan, he may not decide or determine any matter or question
concerning his benefits unless such decision or determination could be made by him under the Plan if he were not a Committee member.
 

8.6 Indemnification. No person (including any present or former Committee member, and any present or former director, officer or employee of the
Company) shall be personally liable for any act done or omitted to be done in good faith in the administration of the Plan. Each present or former director, officer
or employee of the Company to whom the Committee or the Company has delegated any portion of its responsibilities under the Plan and each present or former
Committee member shall be indemnified and saved harmless by the Company (to the extent not indemnified or saved harmless under any liability insurance or
other indemnification arrangement with respect to the Plan) from and against any and all claims of liability to which they are subjected by reason of any act done
or omitted to be done in good faith in connection with the administration of the Plan, including all expenses reasonably incurred in their defense if the Company
fails to provide such defense. No member of the Committee shall be liable for any act or omission of any other member of the Committee, nor for any act or
omission upon his own part, excepting his own willful misconduct or gross neglect.
 

8.7 Payment of Plan Expenses. The expenses of the Committee in connection with the administration of the Plan shall be the responsibility of the
Company. The Company shall pay all the administrative expenses of the Plan and all fees and retainers of the Plan’s accountants, counsel, consultant,
administrator or other specialist so long as the Plan remains in effect.
 

Article 9
Relating to the Company

 
Any action required or permitted of the Company under the Plan shall be by resolution of the Board of Directors of HSII or by a duly authorized committee

of its Board of Directors, or by a person or persons authorized by resolution of its Board of Directors or such committee.
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Article 10
Amendment and Termination

 
10.1 Amendment. While the Company expects and intends to continue the Plan, the Company must necessarily reserve and hereby does reserve the right to

amend the Plan from time to time. Any amendment of the Plan will be by resolution of the Board of Directors of HSII or any committee of the Board of Directors
to whom such authority has been delegated. Notwithstanding the preceding sentence, the Committee may amend the Plan in the following respects without the
approval of the Board of Directors of HSII: (i) amendments required by law; (ii) amendments that relate to the administration of the Plan and that do not
materially change the cost of the Plan; and (iii) amendments that are designed to resolve possible ambiguities, inconsistencies, or omissions in the Plan and that
do not materially increase the cost of the Plan. No amendment shall reduce the value of a Participant’s Account balance to less than the amount (as subsequently
adjusted for earnings attributable thereto) he would be entitled to receive if he had resigned from the employ of the Company on the day of the amendment.
 

10.2 Termination. The Plan will terminate on the first to occur of the following:
 (a) The date it is terminated by HSII.
 

(b) The date HSII is judicially declared bankrupt or insolvent.
 

(c) The dissolution, merger, consolidation or reorganization of HSII, or the sale of all or substantially all of its assets, except that in any such
event arrangements may be made whereby the Plan will be continued by any successor to HSII or any purchaser of all or substantially all of its assets without a
termination thereof, in which case the successor or purchaser will be substituted for HSII under the Plan.
 

10.3 Distribution on Termination. Upon termination of the Plan, each affected Participant’s Account shall, to the extent permitted by Code Section 409A,
be distributed in a lump sum payment as soon as practicable after the date the Plan is terminated. The amount of any such distribution shall be determined as of
the most recent Valuation Date on or prior to the day on which such distribution is processed.
 

Article 11
General Provisions

 
11.1 Notices. Any notice or document relating to the Plan required to be given to or filed with the Committee or the Company shall be considered as given

or filed if delivered or mailed by registered or certified mail, postage prepaid, to the Committee, in care of HSII.
 

11.2 Nonalienation of Plan Benefits. The rights or interests of any Participant or any Participant’s beneficiaries to any benefits or future payments under the
Plan shall not be subject to attachment or garnishment or other legal process by any creditor of any such Participant or beneficiary nor shall any such Participant
or beneficiary have any right to alienate, anticipate, commute, pledge, encumber or assign any of the benefits or rights which he may expect to receive under the
Plan, except as may be required by the tax withholding provisions of the Code or any applicable federal, state, local or foreign laws.
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11.3 Payment with Respect to Incapacitated Persons. If any person entitled to benefits under the Plan is under a legal disability, a minor or, in the
Committee’s opinion, is incapacitated in any way so as to be unable to manage his financial affairs, the Committee may direct the payment of such benefits to
such person’s legal representative or to a relative or friend of such person for such person’s benefit, or the Committee may direct the application of such benefit
for the benefit of such person in any manner which the Committee may select that is consistent with the Plan. Any payments made in accordance with the
foregoing provisions of this Section 11.3 shall be a full and complete discharge of any liability for such payments.
 

11.4 No Employment or Benefit Guaranty. None of the establishment of the Plan, any modification or amendment thereof, the creation of any fund or
account, or the payment of any benefits shall be construed as giving to any Participant or other person any legal or equitable right against the Company or the
Committee except as provided herein. Under no circumstances shall the maintenance of this Plan constitute a contract of employment or shall the terms of
employment of any Participant be modified or in any way affected hereby. Accordingly, participation in the Plan will not give any Participant a right to be
retained in the employ of the Company.
 

11.5 Litigation. In any action or proceeding regarding any Plan benefits or the administration of the Plan, employees or former employees of the Company,
their beneficiaries and any other persons claiming to have an interest in the Plan shall not be necessary parties and shall not be entitled to any notice of process.
Any final judgment which is not appealed or appealable and which may be entered in any such action or proceeding shall be binding and conclusive on the parties
hereto and on all persons having or claiming to have any interest in the Plan. Acceptance of participation in the Plan shall constitute a release of the Company, the
Committee and their agents from any and all liability and obligation not involving willful misconduct or gross neglect.
 

11.6 Headings. The headings of the various Articles and Sections in the Plan are solely for convenience and shall not be relied upon in construing any
provisions hereof. Any reference to a Section shall refer to a Section of the Plan unless specified otherwise.
 

11.7 Evidence. Evidence required of anyone under the Plan shall be signed, made or presented by the proper party or parties and may be by certificate,
affidavit, document or other information which the person acting thereon considers pertinent and reliable.
 

11.8 Gender and Number. Words denoting the masculine gender shall include the feminine and neuter genders, the singular shall include the plural and the
plural shall include the singular wherever required by the context.
 

11.9 Waiver of Notice. Any notice required under the Plan may be waived by the person entitled to notice.
 

11.10 Applicable Law. The Plan shall be construed in accordance with the laws of the State of Illinois, without regard to its conflicts of laws doctrine,
except to the extent preempted by Federal law.
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11.11 Severability. Whenever possible, each provision of the Plan shall be interpreted in such manner as to be effective and valid under applicable law, but
if any provision of the Plan is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other provision or any other jurisdiction, and the Plan shall be reformed, construed and enforced in such
jurisdiction so as to best give effect to the intent of the Company under the Plan.
 

11.12 Withholding for Taxes. Notwithstanding any other provisions of the Plan, the Company may withhold from any payment to be made under the Plan
such amount or amounts as may be required for purposes of complying with the tax withholding provisions of the Code or any applicable federal, state, local or
foreign laws.
 

11.13 Successors. The Plan is binding on all persons entitled to benefits hereunder and their respective heirs and legal representatives, on the Committee
and its successor and on the Company and its successor, whether by way of merger, consolidation, purchase or otherwise.
 

11.14 Effect on Other Employee Benefit Plans. Any benefit paid or payable under this Plan shall not be included in a Participant’s or employee’s
compensation for purposes of computing benefits under any employee benefit plan maintained or contributed to by the Company except as may otherwise be
required under the terms of such employee benefit plan or applicable law.
 

11.15 Inability to Locate Participant. In the event that the Committee is unable to locate a Participant or Beneficiary within two years following the
Participant’s termination of employment with the Company, or if later, within two years following the date benefits are to commence, all amounts credited to the
Participant’s Account shall be forfeited. If, within a five-year period following the date of such forfeiture, the Participant or Beneficiary later claims such benefits,
they shall be reinstated without interest. If the Committee does not receive a claim to such benefits within the five year period following the date of forfeiture,
benefits forfeited pursuant to this Section 11.15 will not be reinstated.
 

15



Exhibit 10.2
 EXECUTION COPY
 

HEIDRICK & STRUGGLES
 
Thomas J. Friel
Chief Executive Officer
(312) 496-1352 Direct
(312) 496-1283 Facsimile
tfriel@heidrick.com
 
September 15, 2005
 
Mr. Jeff Scherb
945 Oak Hill Drive
Elmira, NY 14905-1435
 
Dear Jeff:
 On behalf of Heidrick & Struggles International, Inc. (the “Company”), I am pleased to confirm the terms of your employment arrangement in this letter
agreement (the “Agreement”).
 1. Term. Your employment under this Agreement shall have the effective commencement date of July 28, 2005 (the “Effective Date”) and shall continue for

twenty-four (24) months, expiring on July 27, 2007 (the “Initial Term”), unless further extended or sooner terminated as provided in this Agreement. The
term of this Agreement will be extended automatically for successive one (1) year periods after the expiration of the Initial Term, on the same terms and
conditions set forth in this Agreement, or on such terms and conditions to which parties hereto may agree in writing, unless either party notifies the other in
writing not less than one month prior to the end of the Initial Term, or of any extension thereof, of its or his desire to terminate this Agreement upon the
conclusion of the Initial Term or extension thereof of this Agreement. The Initial Term together with any extensions shall be defined as the “Term” of this
Agreement.

 2. Title and Duties. During the Initial Term of this Agreement or until you complete the Europe, Middle East and Africa (“EMEA”) restructuring project,
whichever is earlier, you will serve as Chief Technology and Operating Officer of Heidrick & Struggles International, Inc., reporting to the Chief Executive
Officer of the Company, with such duties and responsibilities as are customarily assigned to such position, and such other duties and responsibilities not
inconsistent therewith as may from time to time be assigned to you by the Chief Executive Officer. After the Initial Term or the completion of the EMEA
restructuring project, whichever is earlier, your title and duties may change, as set forth in this Agreement. 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.
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3. Compensation.
 (a) Base Salary. You will receive a monthly Base Salary of $33,333.00, which is $400,000.00 annually, inclusive of an annual cash car allowance of

$14,520.00. Your base salary is subject to review after 24 months.
 (b) Target Bonus. You will be eligible for an annual bonus of $262,500.00. Except as explicitly set forth herein, all bonuses are discretionary and are not

earned until approved by the Compensation Committee and/or Board of Directors of the Company. Bonuses will be payable only if you are in the
Company’s employ and not on notice on the regular bonus payment date.

 (c) Incentive Compensation and Other Plans. You will be entitled to participate in other management compensation plans, including the Management Stock
Option Plan, the Change in Control Severance Plan at Tier I and the Severance Pay Plan as a Top Employee, as such plans may be amended from time to
time.

 4. Benefits. You will be eligible to participate in the Company’s benefit programs at the same level as other Company employees of your level on your
effective date. Our benefits program includes group health, dental, vision, life/AD&D, long-term disability, short-term disability salary continuation, paid
holidays, Flexible Spending Account, and the Heidrick & Struggles, Inc. 401(k) Profit-Sharing and Retirement 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.

 5. Expenses. The Company will reimburse you for your business expenses in accordance with its policies.
 6. Secondment. You will be assigned to work in the Company’s office in London, England, though the Company reserves the right to require you to work

from another location on a temporary basis or to transfer you to another office or to an affiliated company. Your assignment is expected to continue for a
maximum of two years unless we otherwise mutually agree. In addition to your regular compensation, as set forth in Section 3 of this Agreement, during
the time you are assigned to the Company’s London office you will be eligible for the following expatriate benefits:

 (a) Contingent Allowance. The Company will provide you with a Contingent Allowance of £27,548 per year, paid in equal monthly installments, in
recognition of the higher cost of living in London.
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(b) Relocation Expenses. The Company will reimburse you for the following expenses related to your relocation:
 
 •  Reasonable moving expenses for normal household goods from Elmira, New York to London.
 
 •  Reasonable necessary additional fit-out costs for your accommodation.
 
 •  Business class flights for you and those family members who will be relocating with you.
 It is anticipated that the total cost will be no more than £26,000 and will be reimbursed to you subject to the provision of actual expenses invoiced.
 (c) Housing Expenses. The Company will rent or lease on your behalf accommodation of your choice within commuting distance of London and will

contribute up to a maximum value of £7,346 per calendar month towards your housing costs (covering rent, management fees, government rates and
utilities). The Company will recover from you on a monthly basis any amount that it spends on your behalf over and above this figure. The Company will
also cover any realtor brokerage costs and deposit requirements related to your housing.

 During the period before you locate permanent housing, the Company will provide appropriate transitional accommodation in either a hotel or serviced
apartment for a period estimated to be one month. Other than as set forth herein, the costs associated with providing you housing will not be deducted from
your compensation.

 (d) Education Expenses. The Company will reimburse you for incremental school fees for your children, over and above those fees you would otherwise
have incurred in the United States had you not moved to London, estimated to be a maximum of £52,000 per year for all of your children.

 (e) Home Leave/Emergency Leave. For every 12-month period during the term of your assignment the Company will provide you with one round trip
business class airline ticket for each member of your immediate family that relocated with you for the purposes of home leave to the United States.
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You will be allowed reasonable time off to attend to personal emergencies, such as death or critical illness of a family member.
 The Company will cover the cost of transportation in certain situations of personal emergencies, including individual medical crises that require US

treatment.
 (f) Tax Equalization. It is the Company’s intention to eliminate any difference in tax and social charge liability to which you are subject while on overseas

assignment. To accomplish this you will be “tax equalized” which is specifically designed to:
 
 •  Provide that you do not suffer an additional tax/social charge liability or benefit as a result of your being assigned to the London office.
 
 

•  Provide assistance to you to ensure compliance with United States expatriate tax and social charge laws as well as the tax and social charge laws
of the United Kingdom.

 
All UK income taxes will be reimbursed to you or paid by the Company on your behalf. There should be no UK social charges (National Insurance)
payable. Your base salary and any incentive bonus will be reduced by United States hypothetical withholding. This is an estimated tax and social charge
liability computed by our tax advisor which includes United States income tax, FICA and Medicare. This approximates the total income tax and social
charges you would pay as a United States resident.

 The Contingent Allowance and Car Allowance will be included in the tax equalization calculation. Any other differentials, allowances, premiums or similar
payments given to you as part of the assignment are not included in the hypothetical tax computation and are provided tax-free to you, unless elsewhere in
this letter, there is a specific statement that the tax liability is your responsibility.

 Your United States compensation will continue to be subject to hypothetical United States withholding, if applicable. Following the annual income tax
filing, a reconciliation of your United States hypothetical withholding and hypothetical (final) United States income tax and social charge liability will be
computed by our tax advisor, and a copy will be provided to you. There will be either a balance due to you or by you to the Company. Any balance owed
either by the Company or by you will be paid no later than 30 days after tax equalizations have been approved by the Worldwide Tax Director. Failure to
pay within the 30-day period will result in the addition of an administrative fee on the outstanding balance. The Company retains the right to withhold
overdue tax equalization settlement amounts from other allowances or reimbursements, or from your annual incentive compensation. If you have
terminated your employment and do not remit the settlement due to the Company, the Company has the right to pursue collection through available legal
means.
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Statement of Responsibility. The Company regards personal income tax and social charge compliance as the obligation of all assignees. It is the policy of
the Company to fully comply with the income tax and social charge requirements of both the UK and United States. The Company also expects full
compliance by you with all applicable local tax and social charge laws and regulations. You are responsible for providing the Worldwide Tax Director and
our tax adviser with complete information on a timely basis to ensure compliance with tax filing requirements.

 Penalties and Interest. Compliance with all tax and social charge regulations includes timely filing of tax returns, filing final tax returns before departing
from the host country, making proper declaration, and providing accurate documentation as required in support of the tax returns. The fact that the
Company may reimburse the actual taxes will in no way obviate or lessen your responsibility in this regard. Additional taxes, interest and penalties relating
to your failure to submit information and/or file tax returns on a timely basis or to fully disclose all items of income and reportable expenses, will be borne
by you. In addition, penalties or interest assessed as a result of personal investments, and disallowance of personal deductions will not be reimbursed by the
Company.

 Tax Return Preparation. The Company, in conjunction with our tax advisor and through its Worldwide Tax Director, will provide tax preparation assistance
to you to ensure compliance with United States tax laws as well as the laws of the UK. As you are subject to this policy, you are required to use our tax
advisor for preparation of your UK and United States tax returns and tax equalization settlements. As the Company is obligated to tax equalize you, upon
request, you will grant the Worldwide Tax Director the right to review your individual tax returns in the UK and the United States, if necessary. All costs
associated with these services will be borne by the Company and therefore, tax consultation will be limited to that necessary for the preparation of income
tax returns. If you wish to engage a firm for personal consultation, the related fees will be at your own expense.

 Tax Authority Inquiries. Representation before taxing authorities will be reimbursed by the Company if the issues relate to Company earnings associated
with the international assignment. All inquiries from taxing authorities should be immediately forwarded to the Worldwide Tax Director.

 Filing Elections/Positions. In preparing the actual income tax return, elections will be made and positions taken to minimize the overall tax burden of the
Company. You should exercise care and attention to minimize your liability for UK and United States taxes in accordance with appropriate tax planning.
You must cooperate with the
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Company to ensure that your tax return is filed in such a manner as to produce the lowest possible overall tax permitted by law. To maximize tax-planning
opportunities, the Company may choose to recharacterize or restructure certain elements of compensation and/or allowances.

 Carryover Benefits. If it is established that a foreign tax credit, alternative minimum tax credit, net operating loss, or other carryover resulting from
international assignment is available, and to the extent that the carryover results in a reduction of taxes in prior or future years, the amount of such
reduction must be remitted to the Company. These carryovers may affect pre-assignment or post-assignment tax years. During these years, the Company
may provide tax return preparation assistance through our tax advisor, who will also determine the amount of carryover benefit to be recaptured by the
Company.

 Taxes Covered. Taxes covered by this equalization policy include national tax and social charges imposed on income and gains. They do not include
property, estate, inheritance and transfer taxes, value added, sales or other similar taxes or duties not directly related to income.

 In addition, there are situations where the Company will not accept liability for actual income tax charges either in the UK or United States. The situations
in which the Company will not reimburse actual income taxes are as follows:

 

 

1. Incremental income taxes imposed by the UK on personal investments made in the UK. It is expected that during the assignment, you will
continue to maintain financial contacts with the United States. Therefore, the Company will not bear the incremental tax cost resulting from
UK-based investments which cause the imposition of higher UK income tax than would have been imposed if no investments were made in
the UK;

 
 2. UK taxes incurred upon the sale of a residence in the UK;
 

 

3. Incremental taxes caused by termination of employment while on assignment. In the event that you terminate employment with the Company
while on assignment, the actual tax liabilities which the Company will reimburse or otherwise assume will be limited to the lesser of the
actual UK taxes incurred until termination or the UK tax that would have been incurred had the assignment been terminated at that time and
had you repatriated to the United States.

 
 

4. UK and United States taxes resulting from stock option exercises within six months of termination of employment. If you exercise stock
options while on assignment and terminate employment (whether voluntarily or
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involuntarily) within six months of the exercise, all actual taxes relating to the option exercise are your responsibility and will not be borne
by the Company.

 Please note that equity income is specifically excluded from tax equalization. Therefore, for example, if you choose to exercise stock options or receive
restricted stock whilst on assignment, any worldwide taxes generated as a result will be your sole responsibility. Before you decide to exercise any stock
options, please be sure to contact Steve Dickinson in Chicago immediately so that he can work to identify all tax implications.

 (g) The Company will reimburse you for any tax or social charge liabilities that may arise in respect to the expatriate benefits provided hereunder. The
Company will also pay for its tax advisors to complete your annual income tax returns for the period of your secondment.

 (h) During your secondment, you may elect to have some or all of your base salary paid in Pounds Sterling, rather than in U.S. Dollars. For administrative
and financial purposes, an exchange rate of £1 = $1.815 will be fixed for the Term and such payments will be based on this exchange rate. However, should
the average exchange rate for 2005 prove to differ from this rate by more than 10% in either direction, the 2005 average exchange rate will be applied for
2006.

 
7. Assignment After Secondment. If the EMEA restructuring project which you will supervise during your assignment to the London office is deemed

successful by the Company, and if at the conclusion of that project you do not continue as Chief Technology and Operations Officer, the Company agrees
that, at the end of the EMEA restructuring project it will assign you to a mutually agreeable assignment, the terms of which will be negotiated at that time
except that (i) it is understood that the new assignment and compensation package will be significantly smaller than that contemplated by this Agreement
and (ii) such new assignment will be offered through 2008, subject to the termination of employment provisions set forth herein. Should you resign your
employment or be terminated for cause as that term is described herein, the commitment set forth in this section shall be null and void.

 8. Compliance with Policies. Subject to the terms of this Agreement, during the Term, 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.
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9. 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.

 (b) No Notice Period in Case of Termination for Cause. Notwithstanding Section 8(a) the Company shall have the right to terminate your employment for
cause immediately upon written notice. 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, fraud, intentional breach of fiduciary obligation or intentional
wrongdoing or malfeasance; (ii) your conviction for a felony; (iii) your 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) your engagement in conduct causing demonstrable injury to the
Company or its reputation; (vi) your unreasonable failure or refusal to perform your duties as the Company reasonably requires, to meet goals reasonably
established by the Company, 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; (vii) your illegal use of drugs or use of alcohol or intoxication on work premises, during working time, or which
interferes with the performance of your duties and obligations on behalf of the Company; or (viii) your death.

 (c) Compensation and Benefits Upon Termination. Upon the termination of your employment, you will be paid your Base Salary and Management Salary
up through your last day of work (the “Termination Date”), and any other amounts required by law. In the event that you terminate your employment or in
the event that the Company terminates your employment for cause as defined in this Agreement, you will not be entitled to any of the benefits
contemplated herein to extend beyond your employment, unless otherwise provided by relevant plan documents. In addition, if you terminate your
employment or if the Company terminates your employment for cause you will not be eligible for moving expenses for which you might otherwise have
been eligible, except that, in the case of your death, the Company will pay moving expenses to return your immediate family to the United States.

 (d) 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
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employment you will provide the Company with all passwords and similar information which will be necessary for the Company to access materials on
which you worked or to otherwise continue in its business.

 
10. 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.

 11. 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-months after the termination of your employment with the Company, you shall not (i) become engaged in or otherwise become interested in,
whether as an owner, officer, employee, consultant, director, stockholder, or otherwise, any company, enterprise or entity that provides or intends to provide
services similar to those provided by the Company in the geographical area which you served during your employment with the Company; (ii) directly or
indirectly solicit or assist any other person in soliciting any client of the Company with whom you had contact during your employment with the Company,
about which you learned confidential information during your employment with the Company, or whose account you oversaw during your employment
with the Company or (iii) directly or indirectly solicit or hire, or assist any other person in soliciting or hiring, any employee of the Company or its affiliates
(as of your termination of employment with the
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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. The provisions of this Section 11 shall be in addition to any restrictive covenants that
are set forth in or otherwise required by Company benefit plans, including but not limited to the Change in Control Severance Plan and the Severance Pay
Plan. In the case of a discrepancy between this Section and any such restrictive covenant, the more restrictive language will apply.

 
12. 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) United States Employment. You will be an employee of the Company’s United States operations and agree that your employment with the Company
shall be governed by the laws of the United States of America and the State of Illinois.

 (c) Arbitration. Any controversy or claim arising out of or relating to this Agreement or for the breach thereof, or your employment, including without
limitation any statutory claims (for example, claims for discrimination including but not limited to discrimination based on race, sex, sexual orientation,
religion, national origin, age, marital status, handicap or disability; and claims relating to leaves of absence mandated by state or federal law), breach of any
contract or covenant (express or implied), tort claims, violation of public policy or any other alleged violation of statutory, contractual or common law
rights (and including claims against the Company’s officers, directors, employees or agents) if not otherwise settled between the parties, shall be
conclusively settled by arbitration to be held in Chicago, Illinois, in accordance with the American Arbitration Association’s Employment Dispute
Resolution Rules (the “Rules”). Arbitration shall be the parties’ exclusive remedy for any such controversies, claims or breaches. The parties also consent
to personal jurisdiction in Chicago, Illinois with respect to such arbitration. The award resulting from such arbitration shall be final and binding upon both
parties. This Agreement shall be governed by the laws of the United States of America and the State of Illinois without regard to any conflict of law
provisions of any jurisdiction. You and the Company hereby waive the right to pursue any claims, including but not limited to employment termination -
related claims, through civil litigation outside the arbitration procedures of this provision, unless otherwise required by law. You and the Company each
have the right to be represented by counsel with respect to arbitration of any dispute pursuant to this paragraph. The arbitrator shall be selected by
agreement between the parties, but if they do not agree on the selection of an arbitrator
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within 30 days after the date of the request for arbitration, the arbitrator shall be selected pursuant to the Rules. With respect to any Claim brought to
arbitration hereunder, both you and the Company shall be entitled to recover whatever damages would otherwise be available to you/it in any legal
proceeding based upon the federal and/or state law applicable to the Claim, except that parties agree they shall not seek any award for punitive damages for
any claims they may have under this Agreement. The decision of the arbitrator may be entered and enforced in any court of competent jurisdiction by either
the Company or Employee. Each party shall pay the fees of their respective attorneys (except as otherwise awarded by the arbitrator), the expenses of their
witnesses and any other expenses connected with presenting their cases, other costs, including the fees of the mediator, the arbitrator, the cost of any record
or transcript of the arbitration, and administrative fees, shall be borne equally by the parties, one-half by you, on the one hand, and one-half by the
Company, on the other hand. Should you pursue any dispute or matter covered by this section by any method other than said arbitration, the Company shall
be entitled to recover from you all damages, costs, expenses, and attorneys’ fees incurred as a result of such action. The provisions contained in this Section
shall survive the termination and/or expiration of this Agreement.

 (d) 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.

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

 (f) 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.

 (g) Survival of Provisions. The provisions of Sections 8 (c) and (d) and 10 through 12 of this Agreement shall survive the termination of your employment
with the Company and the expiration or termination of this Agreement
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We look forward to your continued employment with the Company.
 
Yours sincerely,
 
/s/ Thomas J. Friel

Thomas J. Friel
 
I hereby accept the terms and conditions of employment as outlined above:
 
/s/ Jeff Scherb

 

September 15, 2005

Jeff Scherb  Date
 
cc: K. Steven Blake

Scott Sherwood
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HEIDRICK & STRUGGLES BOARD AUTHORIZES
$50 MILLION STOCK REPURCHASE

 
CHICAGO, September 16, 2005—Heidrick & Struggles International, Inc. (Nasdaq: HSII), the world’s premier executive search and leadership consulting firm,
today announced that its Board of Directors has authorized a new $50 million stock repurchase program. The company intends, from time to time, as business
conditions warrant, to purchase common stock on the open market or in negotiated or block trades. No time limit has been set for completion of the program. A
portion of the repurchased shares may be used for the company’s employee equity programs and the balance will be available for other general corporate
purposes.
 
“Heidrick & Struggles is committed to investing for growth and returning excess cash to our shareholders,” said Thomas J. Friel, chairman and chief executive
officer of Heidrick & Struggles. “The cash flow productivity of our business model enables us to actively pursue investment opportunities that we believe will
drive future value for shareholders, as well as stock repurchases. The stock repurchase program demonstrates the confidence we have in our company and in the
investments we’ve made in growing our business.”
 
Through two prior buyback programs completed over the last four years the company has repurchased more than 2.8 million shares of its common stock at an
aggregate cost of approximately $61 million.
 
At June 30, 2005, Heidrick & Struggles had approximately 20 million fully diluted shares outstanding.
 

- more -
 
 



 
About Heidrick & Struggles International, Inc.
 Heidrick & Struggles International, Inc. is the world’s premier provider of senior-level executive search and leadership consulting services, including talent
management, board building, executive on-boarding and M&A effectiveness. For more than 50 years, we have focused on quality service and built strong
leadership teams through our relationships with clients and individuals worldwide. Today, Heidrick & Struggles leadership experts operate from principal
business centers in North America, Latin America, Europe and Asia Pacific. For more information, please visit www.heidrick.com.
 
Safe Harbor Statement
 This news release contains forward-looking statements. The forward-looking statements are based on current expectations, estimates, forecasts and projections
about the industry in which we operate and management’s beliefs and assumptions. Forward-looking statements may be identified by the use of words such as
“expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates,” and similar expressions. Forward-looking statements are not guarantees of future
performance and involve certain known and unknown risks, uncertainties and assumptions that are difficult to predict. Actual outcomes and results may differ
materially from what is expressed, forecasted or implied in the forward-looking statements. Factors that may affect the outcome of the forward-looking statements
include, among other things, our ability to attract and retain qualified executive search consultants; the condition of the economies in the United States, Europe, or
elsewhere; social or political instability in markets where we operate; the impact of foreign currency exchange rate fluctuations; price competition; an inability to
achieve the planned cost savings from our cost-reduction initiatives; an inability to sublease or assign unused office space; our ability to realize our tax loss
carryforwards; the timing of any deferred tax asset valuation allowance reversals; the mix of profit and loss by country; an impairment of our goodwill and other
intangible assets; and delays in the development and/or implementation of new technology and systems. Our reports filed with the U.S. Securities and Exchange
Commission also include information on factors that may affect the outcome of forward-looking statements. We undertake no obligation to update publicly any
forward-looking statements, whether as a result of new information, future events or otherwise.
 

# # #


