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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 October 30, 2018, the Board of Directors elected Dirk A. Kempthorne to serve as a director of the Company effective 
as of January 1, 2019. 

Mr. Kempthorne has served as the President of The Kempthorne Group, a consulting firm, since 2009.  From 2010 to 
August 2018, he served as President and CEO of the American Council of Life Insurers, an insurance industry trade 
association. Mr. Kempthorne previously served as Secretary of the U.S. Department of the Interior from 2006 to 2009, as 
Governor of the State of Idaho from 1999 to 2006, as U.S. Senator for the State of Idaho from 1993 to 1999, and as Mayor of 
the City of Boise from 1986 to 1993. He has served on the independent advisory board of the Company’s Protiviti Inc. 
subsidiary since 2009 and will step down effective December 31, 2018.

Mr. Kempthorne will enter into the Company’s customary indemnification agreement for its directors. It is expected that 
the Company will pay Mr. Kempthorne an annual fee of $40,000 for service on the Board and a fee of $1,500 for each Board 
meeting attended, and that he will receive equity compensation annually commensurate with the Company’s other outside 
directors.

Since January 1, 2017, there have been no transactions between the Company and Mr. Kempthorne of the type that are 
required to be disclosed pursuant to Item 404(a) of Regulation S-K adopted by the Securities and Exchange Commission.
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