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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 April 25, 2007, Korn/Ferry International, a Delaware corporation (the “Company”) issued a press release announcing (i) its separation of the roles of Chair and

Chief Executive Officer, (ii) its appointment of Gary D. Burnison, the Company’s current Chief Operating Officer, Chief Financial Officer and Executive Vice President to the
position of Chief Executive Officer and (iii) its retention of Paul C. Reilly, the Company’s current Chair and Chief Executive Officer as its Chair of the Board of Directors (the
“Board”) and non-renewal of Mr. Reilly’s current Employment Agreement. The terms of the related agreements are described in further detail below, and the aforementioned
press release is attached hereto as Exhibit 99.1 and incorporated herein by this reference.

Employment Agreement with Mr. Burnison
On April 24, 2007, the Company entered into an Employment Agreement (the “Employment Agreement”) with Gary Burnison, the Company’s current Chief Operating

Officer, Chief Financial Officer and Executive Vice President. The Employment Agreement becomes effective on July 1, 2007, subject to Mr. Burnison continuously being
employed with the Company until June 30, 2007. Mr. Burnison’s duties and responsibilities as Chief Executive Officer will be those that are customary to the office.

Pursuant to the Employment Agreement, the Company has agreed to provide Mr. Burnison with the following annual compensation: (i) a base salary of $47,916.67 per
month ($575,000.00 on an annualized basis) (“Annual Base Salary”), subject to increase, or decrease if there is an across-the-board reduction in compensation, in the discretion
of the Board; (ii) participation in the Company’s annual cash incentive plan, with an annual target award of 100% of Annual Base Salary, and the ability to earn up to an
additional maximum cash award of 200% of Annual Base Salary; (iii) subject to approval of the Board, participation in the Company’s equity incentive program, pursuant to
which Mr. Burnison is initially eligible to receive (a) a grant of restricted stock, subject to the discretion of and approval by the Board and/or Compensation Committee with a
target grant value of $900,000; (b) an award of performance shares with a target grant value of 100% of Annual Base Salary and (c) an annual grant of restricted stock with a
target grant value of 100% of Annual Base Salary.

The Employment Agreement also entitles Mr. Burnison to certain termination payments and vesting of stock options and equity-type incentives if his employment is
terminated by the Company without cause or by Mr. Burnison for good reason in connection with certain change in control events.

Mr. Burnison, age 46, has been the Company’s Executive Vice President and Chief Financial Officer since March 2002, and was appointed Chief Operating Officer in
November 2003. Prior to joining the Company, he served as an Executive Officer and a member of the board of directors of Jefferies and Company, an investment bank and
brokerage firm, from 1984 until joining the Company.

Agreements with Mr. Reilly
In connection with the Company’s decision to separate the positions of Chief Executive Officer and Chair of the Board, the Company also entered into two new

agreements with Mr. Reilly on April 24, 2007. The first agreement (the “Transition Agreement”) governs Mr. Reilly’s employment during a transition period lasting until
June 30, 2007 (the “Term End Date”) and the second agreement (the “New Agreement”) governs his employment as Chair of the Board after the transition period.

Under the terms of the Transition Agreement, the Company (i) elected not to renew Mr. Reilly’s current Employment Agreement dated as of May 24, 2001(as amended,
the “Prior Agreement”) pursuant to which the Company employed Mr. Reilly as Chief Executive Officer and Chair of the Board and (ii) agreed to continue to employ
Mr. Reilly under the terms of the Prior Agreement, as modified by the Transition Agreement, as Chief Executive Officer and Chair of the Board until the Term End Date. In
connection with the execution of the Transition Agreement, the Company and Mr. Reilly agreed that the $1,625,000 payment required under the Prior Agreement would not be
paid to Mr. Reilly at this time and would only be paid as described below.



Pursuant to the Transition Agreement, Mr. Reilly will continue to be employed by the Company prior to July 1, 2007 (the “Start Date”) under the terms and conditions
of the Prior Agreement. For services rendered during the fiscal year ending April 30, 2007, Mr. Reilly will receive compensation under the Prior Agreement as follows: (a) a
base salary at his base salary rate under the Prior Agreement of $650,000; (b) a cash incentive award for the fiscal year ending April 30, 2007 in an amount and on a basis
consistent with his prior annual cash incentive awards under the Prior Agreement, and with a target cash award equal to 150% of his base salary rate and (c) a grant of restricted
shares of Company common stock with a grant value of two (2) times his base salary rate. For services rendered between May 1, 2007 and the Term End Date, Mr. Reilly will
receive compensation under the Prior Agreement as follows: (i) a base salary at his base salary rate under the Prior Agreement of $650,000; (ii) a cash incentive award equal to
$162,500 and (iii) a grant of 9,420 shares of Company common stock.

In addition, provided Mr. Reilly’s employment with the Company under the Prior Agreement does not terminate prior to the Term End Date, Mr. Reilly will receive
payments and benefits required to be paid or provided to him under the Prior Agreement upon termination of employment by reason of the Company’s failure to renew the Prior
Agreement in accordance with the following: (i) any and all of his unvested equity awards granted prior to the Start Date will become fully vested and, in the case of restricted
stock, delivered to him, on the Start Date; (ii) a single lump sum cash payment of $1,625,000 will be paid to him in the event that his employment is terminated under the New
Agreement for any reason and (iii) for a period of one year commencing on the date that his employment with the Company under the New Agreement is terminated, Mr. Reilly
will be entitled to continued participation in the Company’s group health plans. In addition, the Transition Agreement provides that if Mr. Reilly’s employment with the
Company should terminate any time after July 1, 2008, the Company will pay to Mr. Reilly a single lump sum cash payment in an amount equal to interest on the $1,625,000
owed under the Prior Agreement on account of non-renewal for the period beginning on July 1, 2008 and ending on the last business day preceding the date on which such
interest equivalent amount is paid.

Simultaneously with the execution of the Transition Agreement, the Company and Mr. Reilly entered into the New Agreement. The New Agreement, which becomes
operative on the Start Date, provides that the Company will continue to employ Mr. Reilly as Chair of the Board. Mr. Reilly’s duties and responsibilities as Chair are those
customary to such office, including among others (i) collaborating with and mentoring the Chief Executive Officer, (ii) coordinating activities of the Board, (iii) presiding over
meetings of the Company’s stockholders and (iv) assisting the Board in complying with the Company’s corporate governance guidelines.

In consideration for his services as Chair of the Board, the Company has agreed to provide Mr. Reilly with the following: (i) a base salary of $41,666.67 per month
(“Base Salary”) ($500,000.00 on an annualized basis); (ii) in the first year of employment a guaranteed cash bonus of $62,500.00 per month (“Guaranteed Bonus”) ($750,000
on an annualized basis); (iii) on the Start Date a grant of 25,000 restricted shares of Company common stock and (iv) participation in employee benefit plans and programs
sponsored by the Company. In addition, the New Agreement provides that in the discretion of the Board following Mr. Reilly’s first year of employment that (a) Mr. Reilly’s
Base Salary may be increased, but not decreased and (b) a bonus may be awarded to Mr. Reilly.

Mr. Reilly, age 52, has been Chair of the Board and Chief Executive Officer since June 2001. Prior to joining the Company, he was with KPMG International, where he
most recently served as Chief Executive Officer. Mr. Reilly joined KPMG LLP in 1987.
 



Item 9.01. Financial Statements and Exhibits
 

 (d)     Exhibits

Exhibit 99.1     Press Release dated April 25, 2007.
 



SIGNATURES

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

 KORN/FERRY INTERNATIONAL
 (Registrant)

Date: April 30, 2007   

  /s/ Peter L. Dunn
  (Signature)
 Name:  Peter L. Dunn
 Title:  General Counsel



Exhibit 99.1

MEDIA CONTACT:
Michael Distefano

(310) 843-4199
michael.distefano@kornferry.com

Korn/Ferry to Split Chairman and CEO Role; Gary D. Burnison to Be Appointed CEO;
Paul C. Reilly to Remain Chairman of the Board

LOS ANGELES, CA, April 25, 2007 – Korn/Ferry International (NYSE:KFY), a premier global provider of talent management solutions, today announced that it will
separate the roles of Chairman and Chief Executive Officer (CEO). Paul C. Reilly plans to transition the role of Chief Executive Officer to Gary D. Burnison, effective July 1,
2007. Burnison, 46, has been with the firm for five years and currently holds the positions of Chief Financial Officer (CFO) and Chief Operating Officer (COO). Reilly will
remain a full-time executive of the firm and Chairman of the Board. Working together with Burnison, he will focus on market and strategic activities to further scale and grow
the business.

“We have made remarkable strides over the past six years and now is a great time for Gary to assume the CEO role,” said Reilly, who joined Korn/Ferry as Chairman and CEO
in July, 2001. “After weathering the worst recession in our industry’s history, we have diversified our strategy, solidified our balance sheet, achieved superior market share and
assembled a great team of professionals worldwide. As our business continues its dramatic expansion, the need to meet with global clients, the increasing demand for top level
recruiting and the fiduciary responsibilities of running a public company have become enormous. By supporting Gary in some of these roles together we can hit our ambitious
growth goals. We must now scale our business as a true talent management solutions provider and this leadership structure is a key part of achieving this core objective.”

“We have had fantastic leadership under Paul and Gary and through this carefully planned and pragmatic effort, we believe we can unlock further growth for the firm,” said
Patti Hart, Lead Director for Korn/Ferry. “This transition will allow Paul to spend more time in the marketplace and with clients, while Gary’s leadership as CEO will help us
drive the growth and expansion of our businesses.”

Over the past five years, Korn/Ferry has grown 89% in fee revenue and market capitalization has improved by more than $700 million. “Paul’s vision and strategy restored
Korn/Ferry during a difficult economic cycle and allowed us to outpace the industry over the past several years,” said Burnison. “I look forward to continuing to build off the
momentum we have achieved and accelerate our strategy of establishing Korn/Ferry as the leading provider of talent management solutions.”



In the fourth quarter of fiscal 2007, the firm will record a net non-recurring pre-tax charge of approximately $4.5 million ($0.06 per share net of estimated tax) reflecting the
combined effect of contract changes and a credit adjustment to a previously recorded lease restructuring reserve. The company also estimates that Q4’07 earnings per share
(EPS) will be at the high end of the previously issued EPS guidance range, excluding the aforementioned one time charge.

Reilly has served as CEO and Chairman of the board of Korn/Ferry since joining the company in July 2001. Prior to joining Korn/Ferry, Reilly was the CEO of KPMG
International from 1998 to 2001. Reilly began his tenure with KPMG in 1987 holding a series of senior positions in the Real Estate and Financial Services Consulting business.

Burnison joined Korn/Ferry in March 2002 as CFO and was promoted to COO in October 2003. Prior to joining Korn/Ferry, he was Principal and CFO of Guidance Solutions,
a privately held consulting firm, from 1999 to 2001. Prior to that, Burnison served as an executive officer and a member of the board of directors of Jefferies & Company;
before that he was a partner at KPMG.

The company has scheduled an analyst conference call for later today to discuss the transition plan.

About Korn/Ferry International
Korn/Ferry International, with more than 70 offices in 40 countries, is a premier global provider of talent management solutions. Based in Los Angeles, the firm delivers an
array of solutions that help clients to identify, deploy, develop, retain and reward their talent. For more information on the Korn/Ferry International family of companies, visit
www.kornferry.com.
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