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Item 1.01 Entry into a Material Definitive Agreement.

On January 9, 2006, the Board of Directors (the “Board”) of Korn/Ferry International (the “Company”), based in part on the recommendation of the Compensation and
Personnel Committee and its independent compensation consultant, adopted the following changes in compensation for its non-employee directors, effective as of February 1,
2006:

1. Changed the equity award with a value of $28,000 to be comprised of 50% stock options and 50% restricted stock. Such restricted stock will vest one year from the date of
award.

2. Increased the annual retainer to $40,000, paid at the election of the director either in cash or restricted stock which vests one year from the date of award.

3. Increased director compensation for attendance at Board meetings to $1,500 per meeting. Compensation for attendance at committee meetings will continue to be $1,200.
4. Increased the committee chair annual retainer to $10,000 for the audit committee, $8,000 for the compensation committee and $5,000 for all other committees.

A summary of the material terms set forth above is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

Exhibit 10.1 ~ Summary of Non-Employee Director Compensation.
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10.1 Summary of Non-Employee Director Compensation.



Exhibit 10.1

Summary of Non-Employee Director Compensation(1)

Annual Retainer $ 40,000
Committee Chair Annual Retainer
Audit Committee $ 10,000
Compensation Committee $ 8,000
All Other Committees $ 5,000
Attendance at Board Meetings
Board Meetings $ 1,500
Committee Meetings $ 1,200
Annual Equity Award $28,000(2) and 2,500

stock options

(1)  Employee directors are compensated based on negotiated compensation packages.

(2)  The $28,000 Equity Award is comprised of 50% stock options and 50% restricted stock, payable/granted quarterly.



