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

On July 15, 2013 Heidrick & Struggles International, Inc. (“Heidrick & Struggles” or the “Company) appointed Jory J. Marino to serve as the Company’s
Interim Chief Executive Officer, as reported in the Company’s Form 8-K filed with the SEC on July 16, 2013. Prior to this appointment, Mr. Marino served as
the Company’s Vice Chairman and Region Leader, Americas. On December 23, 2013, in connection with Mr. Marino’s appointment to Interim Chief
Executive Officer, the Company entered into an amendment to Mr. Marino’s employment agreement dated December 23, 2013 (the “Amended Agreement”).

Under the Amended Agreement, during the term of his service as Interim CEO, Mr. Marino will receive an adjusted annual management base salary of
$750,000. Mr. Marino also will continue to be eligible to earn a discretionary annual bonus (at a target amount of $375,000) for the period during the year
when he served as Regional Leader, Americas, which includes the ability to earn from 0-150% of the target amount based on the achievement of Company,
regional, and individual goals.

Mr. Marino will continue to receive an annual consultant salary of $300,000 and be eligible for a discretionary annual incentive bonus based on his individual
performance as a consultant under the Company’ Fee and Source of Business Plan (the “FSOB Plan”). Mr. Marino will be entitled to payment under the
FSOB Plan on a tiered basis, based on the revenue credits earned by him during the year for both origination of new business and for execution of client
service engagements.

Mr. Marino will also continue to be eligible for vesting of a long-term incentive grant of $375,000, such vesting to occur ratably over three years subject to
performance against certain key performance indicators. The Company will reimburse Mr. Marino for reasonable and customary expenses actually incurred,
including the cost of temporary housing (which includes a residence during his tenure as Interim CEO, in Chicago, Illinois, the Company’s headquarters).
Mr. Marino continues to be entitled to the same benefits that are provided to all employees generally, including medical, dental and vision benefits, group
term life insurance, and participation in the Company’s 401(k) plan.

Under the terms of the Amended Agreement, if the Company terminates Mr. Marino’s employment without cause, Mr. Marino will be entitled to a severance
benefit equal to 75% of his Regional Leader base salary and target management bonus. The Amended Agreement also contains customary provisions
regarding non-solicitation of employees and non-competition upon termination of employment for a period of one year, as well as customary confidentiality
provisions.
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