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~ Finding the Right Talent Is Humanly Possible
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workfo solutions. Our

managing talent across the entire workforce is 1

our industry-leading brands and offerir

ur clients rely upon to win in the
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Net Earnings” Operating Profit*
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ManpowerGroup
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Business Line Gross Profit

14 ManpowerGroup 2013 Annid ot Letter to Investors




=
w
s
<
£
I3
@
>
=
o
2
I
2
@
pui




P
G
()

9.

@
g
o
@
z
o
2
.
5
=
“

Marpowe



s
[

WES &g OF

17

Letter to tnvestors ManpowerGroup 2013 Annual Report



Jonas Prst

18

JOERRE

8

.




+ proud and Nc

unfikely 1o slow, and it will significantly impact
s environment in which

worleh i which we ive and th

SrOuUD operates,

19

Letter to Investors ManpowerGroup 2013 Annuat



Corporate Social
iiif

For 65 years has been to power the world of work. We

onnect people with meaningful employment and employers with the best

talent. By unleashing potential, we foster sustainable workforces and thriving
communities. We can do this because:

onduct our business

le corporate gover

WORLD'S MOST

BoNILS

WWW.ETHISPHERE. COM FTSF 4GOOC{ in Coliaboration with RobecoSAM e

MEMBER OF
é"is:‘m rJones
Sustainability Indices

2013

P
i

S oo

2

annual Supplier |
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Focusing on Ability

: bifities

Heople from reaching
C he world of work, Our

e Access2Ability ™ program par

"

ster Seals and state ve :
lizations to help job ssekers

Promoting Workplace Inclusivity

5 {oF
vantaged

youth, rural

bilitles and refuges

Tackling Youth Unemployment

ManpowerGroup Foundation works with
French non-profits to help thousands of
young job seekers, including high schoot and
university students, make informed career

choices and secure gainful employment.

Teaching Transferable Skills

The Defence Indigenous Developmerit

Program teaches sconomically disadvantaged

ansferab
npowerGroup

Indigenous Australians
work skiifs, Thanks to M

elopment programs, recruitment of
indigenous Australians into the Australian

Sustainability ManpowerGroup 2013 Annual Report
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At a Glance

C”? b@gme\m t Revenues

in

Artsricas 510.2

Total
20,2505

Fight e
SKOINFORMATION
SHARES OQUTSTANDING 2013 SH RICE HIGH AND LO

79,355,988 $86.66/$43.49

AVG. DALY VOLUME STOCK EXCHANGE
600,000+ NYSE (Ticker: MAN)

fshar

People Placed in Permanent,
Temporary and Contract Positions
SRR 3.4 mihon

HEAESRGEIR 5.4 milion

S

SR 8 miton

Systemwide Offices

2 ManpowerGroup 2015 dnnual Report At & Gtance

2013 Segment
Operating Unit Profit

ry M

143.7

Total Souther Euope  264.6
639.2

o)
6]
=~

SN
oo
o

FISCAL YEAR END DATE
December 31 112,

NUMBER OF SHARES ISSUED

014,673

MARKET CAPITALIZATION

$6.8 billion

Strong Record of Long-Term
Revenue Growth

in Bifions ($)

25

20

9900




Financial Highlights

Return on Invested Capital (ROIC)

Revenues from Services®

2013 WO OWE we
were able 1o achiove ravenues of $20.3 bithorn, down 2.1 % in cong Net debt is

13 g

12 st

1 B

10 R

tems,

017

SO o ey it
12 //ﬁw o o A
: e o o
" ‘:\‘;EE\\’%%& P o at, z
10 s e iy T 4

Emerging Market Revenues Net Earnings Per Share-Diluted

b miition, $

JH3, respectively.

: iong. which wi 46224
305.6 milion for 2009, 2010, 201, 2012 anc

ylion ane §
ea Note 1o the Consclidated

(1) Amournts exclude the impact of globsl restructusing charge
Financial Statements for further information.)
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MeanpowerGroup Inc. is a world leader in innovative workforce solutions and 2013 Segment Revenues
services, Our global network of over 3,100 offices in 80 countries and
tarritories allows us to meet the needs of our global, multinational and local
clients across all major industry segments. We develop solutions that drive
organizations forward, accelerate individual success and help build more
sustainable communities. We power the world of work.

By offering a comprehensive range of workforce solutions and services, we

help companies at varying stages in their evolution increase productivity,

improve strategy, quality and efficiency, and reduce costs across their
workforce to achieve their business goals. ManpowerGroup's suite of
innovative workforce solutions and services includes:

« Recruitment and Assessment — By leveraging our trusted brand, industry
knowledge and expertise, we identify the right talent in the right place
to help our clients quickly access the people they need when they need
them. Through our industry-leading assessments, we gain a deeper
understanding of the people we serve to correctly identify candidates’
potential, resulting in a better cultural match.

1

Training and Development — Our unigque insights into evolving employer

needs and our expertise in training and development help us prepare candidates and associates to succeed in today's
competitive marketplace. We offer an extensive portfolio of training courses and leadership development solutions that
help clients maximize talent and optimize performance.

Career Management — We understand the human side of business 10 help individuals and organizations unleash human
potential to enhance skills, increase effectiveness and successfully manage career changes and workforce transitions.

%

&

Outsourcing — We provide clients with outsourcing services related to human resources functions primarily in the areas
of large-scale recruiting and workforce-intensive initiatives that are ou come-based, thereby sharing in the risk and reward
with our clients.

®

Workforce Consulting — We help clients create and align their workforce strategy 1o achieve their business strategy,
increase business agility and flexibility, and accelerate personal and business success.

This comprehensive and diverse business mix helps us to partially mitigate the cyclical effects of the national economies in
which we operate. Qur family of brands and offerings includes:

@

Manpower — We are a global leader in contingent and permanent recruitment staffing. We provide businesses with rapid
access to a highly qualified and productive pool of candidates to give them the flexibility and agility they need to respond
0 changing business needs.

3

Experis — We are a global leader in professional resourcing and project-based solutions. With operations in over 55
~ountries and territories, we deliver 49 million hours of professional talent specializing in Information Technology (m,
Engineering. Finance and Healthcare.

Right Management — We are a global leader in talent and career management. Through our innovative and proprietary
nrocess, we leverage our expertise in employee assessment, lsader development, career management and workforce
transition and outplacement to increase productivity and optimize business performance.

ManpowerGroup Solutions ~— ManpowerGroup Sclutions is a leader in outcome-based, talent-driven solutions. Our
offerings include best-in-class Talent Based Outsourcing (TBO), TAPFIN — Managed Service Provider (MSP), Recruitment
Process Outsourcing (RPO), Borderless Talent Solutions (BTS), Strategic Workforce Consulting (SWC) and tanguage
Services.

&

Management's Discussion & Analysis ManpowerGroup 2013 Annual Report. 25




allows us 1o be a center for quality employment opportunities for people at all points in their career
) r’fmhof‘- f @op{@ we connected 1o opportunities and purpose worked 1o help more than 400,000 of our
Bir business obpu« tives. Seasoned professionals, skilled laborers, temporary to permanent, parents returning
jte} work‘ senlors wanting to supplement pensions, previously unemployed youth and disabled individuals all turn to the
ManpowerGroup companies for emiployment possibilities. Similarly, governments in the nations in which we operate fook to
us to help provide employment opportunities and training to assist the unemployed in gaining the skilis they need to enter
the workforce. We provide a bridge 1o experience and employment, and help to build mare sustainable communities.

‘Wm. In 201

Our industry is large and fragmented, comprised of thousands of firms employing millions of people and generating bilfions
of United States dollars in annual revenues. 1t is also a highly competitive industry, reﬂec”nq several trends in the global
marketplace, notably Increasing demand for skilled people and consolidation among clients and in the employment services

industry itself.

We manage these trends by leveraging established strengths, including one of the employment servicas industry’s most
zad and respected brands; qc—’va(}ra;)bif diversification; size and service scope; an innovative product mix; and a
2. While staffing is an important aspect of our business, our strategy is focused on providing both the

recogn
strong client base
skilled employees our clients need and hi ohuvgitﬂses workforce management, outsourcing and consulting solutio

H

Client demand for workforce solutions and services is de \p%ﬁr dent on the overall strength of the labor market and secular
ends toward greater workforce flexibility within each of the countries and territorias in which we operate. Improving
economic growth typicall y results in increasing demand for labor, resulting in greater demand for our staffing services.
During perioc demand, we are able to improve our profitability and operating leverage as our current cost
base can support some increase in business without & similar increase in seliing and administrative expenses.

ik economic growth or econormic contraction, the demand for cur staffing services
and drops, our operating profit is typically impacted unfavorably as we experience a
“zd:x inistrative expense base as expenses may not decline at the same pace as revenues. In
mic contrac %'\n we may have more significant expense deleveraging, as we believe it is prudent not to
administrative expenses to levels that could negatively impact the long-term potential of our branch

=

duce selling and
network and brands.

The nature of our operations is such that our most significant current asset is accounts receivable, with an average days
stles outstanding of approximately 55 days based on the markets where we do business. Our most significant current
liabilities are payroll related costs, which are generally paid either weekly or monthly. As the demand for our services
increases, we generally see an increase in our working capital needs, as we continue to pay our associates on a weekly or
monthly basis while the related accounts receivable are outstanding for much longer, which may result in a decline in
operating cash flows, <'"}(‘>mver<:(~'n§y as the demand for our services declines, we generally see a decrease in our working
capital needs, as the existing accounts receivable are collected and not replaced at the same level, resulting in a decline of

our accounts receivable balance, with less of an effect on current liabilities due to the shorter cycle time of the payroll
related ftems. This may result In an increase In our operating cash flows, however any such increase would not be

able in the event that the economic downturm continued for an extended period.

are counter-cyclical to our staffing services, which helps 1o offset the impact of an
fin

LU man 2]
sconomic downturn on our overall

ncial results.

ansitivity 1o economic factors, the inherent difficulty in forecasting the direction and strength of the
e %hs:% S#‘z(}f’{f’i{@ﬂﬂ nature of staffing assignments, it is difficult to forecast future dermand for our services with
sult, we monitor a number of economic indicators, as well as recent business trends, to pradict
each of our reportabl ':segmem& Based upon these anticipated trends, we determine what level

¢
office investments are necessary 1o take full advantage of growth cpportunities.

rEVenue i

f parsonnel &

ized and managed primarily on a graphic basis, with Right Management currently operating as a

k J‘w!M(’SSSHi’]t{ Fach countr ymd business unit generally have thelr own distinct operations and management
1 services under our global brands. We have an executive sponsor for each global brand who is responsible
for ensuring the Integrity and consistency of delivery locally, Each operation reports directly or indirectly through a regional
f’ranz»;cser to a member of executive management. Given this reporting structure, all of our operations have been Qégrega'{ed
1o the following reporting segments: Americas, which includes United States and Other Americas; Southern Europe,
urope; Northern Europe; APME (Asia Pacific Middle East)

team, gsmv chi

whicm includes France, ltaly and Other Southern E
Right Management.

26 ManpowerGroup 2018 Annual Report Management’s Discussion & Anslysis



The Americas, Southern Europe, Northern Europe and APME segments derive a significant majority of their revenues from
the placement of contingent workers, The remaining revenues within these segments are derived from other workforce
solutions and services, including recruitment and assessment, training and development, and ManpowerGroup Solutions.
ManpowerGroup Solutions includes TBO, MSF, RPO, BTS, SWC and Language Services. Right Management’s revenues
are derived from career management and workforce consulting services. Segment revenues represent sales 1o external
clients. Due to the nature of our business, we generally do not have export sales. We provide services to a wide variety of
clients, none of which individually comprises a significant portion of revenues for us as a whole or for any segment.

Changes in our financial results include the impact of changes in foreign currency exchange rates and acquisitions. We
provide “constant currency” and “organic constant currency” calculations in this report to remove the impact of these
iterns. We express year-over-year variances that are calculated in constant currency and organic constant currency as
a percentage.

When we use the term “constant currency,” it means that we have translated financial data for a period into United States
deliars using the sarhe foreign currency exchange rates that we used to translate financial data for the previous period. We
helieve that this calculation is a useful measure, indicating the actual growth of our operations. We use constant currency
results in our analysis of subsidiary or segment performance. We also use constant currency when analyzing our
performance against that of our competitors. Substantially all of our subsidiaries derive revenues and incur expenses within
a single country and, consequently, do not generally incur currency risks in connection with the conduct of their normal
business operations. Changes in foreign currency exchange rates primarily impact reported earnings and not our actual
cash flow unless earnings are repatriated.

Whrien we use the term “organic constant currency,” it means that we have further removed the impact of acquisitions in the
current period from our constant currency calculation. We believe that this calculation is useful because it allows us o show
the actual growth of our pre-existing business.

Constant currency and organic constant currency percent variances, along with a reconciliation of these amounis 1o
certain of our reported results, are included on pages 36 and 37.

Results of Operations
In 2013, we experienced revenue declines in most of our markets as demand for our services continued to be unfavorably
impacted by the economic uncertainty. While we have seen improving trends throughout the year in many of our markets
in the Americas and Europe, our APME segment has seen continued declines due to the soft demand for cur staffing/
interim services and fewer billing days in 2013 compared to 2012. Our consolidated revenue growth improved throughout
the year, with a 6% decline in the first quarter improving to 1% growth in the fourth quarter as the global economy started
to stabilize. Our staffing/interim business and our European permanent recruitment business declined during the vear, while
our ManpowerGroup Solutions business continued 1o see solid growth due mostly to growth in our RPO and MSP offerings.
At Right Management, the decrease in dernand for our talent management services persisted in 2013 as companies
continued to delay discretionary spend through much of the vear, while demand for our counter-cyclical outplacement
services remained flat in 2013 compared to 2012,

Cur gross profit margin in 2018 compared to 2012 remained flat as the slight improvement in our staffing/interim gross
profit margin was offset by the decling in our permanent recruitment business. Our staffing/interim gross profit margin
improvement in 2013 was largely due to payroll tax credits related to the Credit d'impdt pour la Compétitivité et 'Empio
{(“CICE") in France, with additional improvement from strong price discipline in the United States. These gains were largely
offset by margin declines that we experienced in certain Furopean and APME countries and territories due to continued
pricing pressures. For additional information on the CICE payroll tax credit, see the Employment-Related Items section of
Management's Discussion and Analysis.

We recorded $89.4 million of restructuring charges in 2013 as we further simplified our organization and recalibrated our
cost base, a continuation of the simplification and cost recalibration plan we began in the fourth guarter of 2012 that
impacted all of our segments as well as our corporate functions. Selling and administrative expenses decreased 5.7% in
constant currency in the year, or 7% excluding the restructuring charges in each year, as we are seeing the benefits of

Management's Discussion & Analysis ManpowerGroup 2013 Annual Report 27




on and cost recalibration @
operating profit unfavoral ivj as we generally ex
expenses may not char it the same pace as

these simpli

tions. Typically a slowdown in revenues like we saw in 2013 impacts our
nce a deleveraging of our selling and administrative expense base as
8 revenues. However, due to our simplification and recalibration actions, we

;/\

were able to decreass mur ;@s[!hq and administrative expenses at a faster pace than the decrease in revenues, which
enabled us to better leverage our expenses and favorably impact our operating profit for 2013

We executed the simplification and cost recalibration plan in the fourth quarter of 2012 on the premise that we were

entering into a continued period of soft economic conditions with a sluggish recovery. The goal of our plan was to simplify

our organization by cres mq he right agility and speed, and focuses around four different areas: organization, programs,

Y, a'v* delivery. We achieved a reduction in selling and administrative expenses of $152 million in 20V% and

7 Iditional reduction of $40 million in seffing and administrative expenses in 2014 as & result of this plan.

1 thus, we do not expect the cost savings specific to this plan to return as

i simplification and cost recalibration plan were implemented in
hannels.

f(xusse o on @ceihoram:m of our costs
i s primary ele

ontinue to evolve and enhance our delive

our re

The folfowing table pre siat data for 2013 as compared to 2012,

anues from services 520,678.0 2.1)% (2.4)%
Cost of servi 17,2360 2.0)
Gross profit 3,442.0 2.2} 2.
16.6%
3,030.3 (5.8 6.0
24.3 24.3 23.8

Net intarest expense 35.2 5.0
Other expenses 8.1 63.0)
Earnings before income taxes 368.4 291 28.9
Provigion for income taxes 170.8 9.8
Effsctive income tax rate 46.4%
Net sarn m $ 1976 458 46.4
\*(\t Barmi - diluted 8 2.47 46.6 47.0
diluted 80.1 0.7)

The year-over-year
CUTTanNcy) we

decrease in revenues from services of 2.1% (-2.1% in constant currency and -2.4
tributed fo:

i organic constant

narkets within the Americas, Southarn Europe and Northern Europe,
it currencyl, O (~3.6% in constant currency and -3.9% in organic
urrency and »»2 %r in organic constant currency), respectively;

ravenue declinas in our | ygw markets of Fra

e and faly of 5.8% (-8.0% in arganic constant currency) and 0.3% in

constant currency, respectively, due to the current economic environments in those countries:

> (iec;iin@ in the é“‘iim d States of 1.4% prim due to a decrease in our larger strategic account client revenues
rand, a large client project In our Manpower business fine that concluded in the first quarter of
ine on new mmmz;xss; opportunities;

% in constant currency) primarily due to the decline in demand for our staffing/
sutting %sgm two fewer billing days and legislative changes in China that restricted the use of temporar\,
50 a decline in our TBO revenues due to the loss of a Japanese client; and

&

es at Right Management, where these revenues decreased 7.1% (-6.6%
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

in millions, except share and per share data

15.
Quarterly Data [Unaudited]
First Second Third Fourth

Quarter Quarter Quarter Quarter Total
Year Ended December 31, 2013
Revenues from services $4,768.9 $5,040.7 $5,188.8 $5,252.1 $20,250.5
Gross profit 790.1 836.4 853.6 886.6 3,366.7
Operating profit®@ 54.4 128.1 162.4 167.0 511.9
Net earnings 239 68.2 94.7 101.2 288.0
Net earnings per share — basic $ 031 $ 088 $ 121 $ 1.28 $ 369
Net earnings per share — diluted® 0.31 0.87 1.18 1.25 3.62
Dividends per share — 0.46 — 0.46 0.92
Market price:
High $ 57.31 $ 58.23 $ 75.18 $ 86.66
Low 43.49 51.27 54.65 72.28
Year Ended December 31, 2012
Revenues from services $5,096.4 $5,206.7 $5,172.3 $5,202.6 $20,678.0
3ross profit 847.4 861.7 856.2 876.7 3,442.0
Operating profit’ 93.8 94.4 118.6 104.9 411.7
Net earnings 40.2 41.0 63.1 53.3 197.6
Net earnings per share — basic $ 050 $ 051 $ 079 $ 068 $ 249
Net earnings per share — diluted® 0.50 0.51 0.79 0.68 2.47
Dividends per share — 0.43 — 0.43 0.86
Market price:
High $ 4737 $ 47.90 $ 41.65 $ 42.93
l_ow 36.76 33.99 32.41 35.18

{a) Included restructuring costs of $34.8, $20.0, $8.1 and $26.5 recorded in the first, second, third and fourth quarters, respectively.

(b) Included in the results are restructuring costs per diluted share of ($0.32), ($0.18), ($0.08) and ($0.24) for the first, second, third and fourth quarters,
respectively.

(c} Included restructuring costs of $0.1, $20.9, $1.2 and $26.6 recorded in the first, second, third and fourth quarters, respectively.
(d) Included in the results are restructuring costs of ($0.17) per diluted share in the second quarter and ($0.23) per diluted share in the fourth quarter.

Fkkok
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Long-Lived As

Arericas:
United States
Other Americas

Sauthern Europe:
France
ftaly
Other Southern Europe

-urope
APME
Right Management

Corporate

ditions to

Arnericas:
United States 4
Other Ameri

$ 116 % 100
5.0 55

16.6 1556

Southern Europe:
France 1.7
ltaty
Other Southern Europe

_‘
w W D
~N

vy

23.2
18.4
55

2.3

Northern Europe
APME
Right Management

8 $ 64.9

s follows:

kcdown of fong-lived

{a) Further bre ographical re

v

States

IR e ®

[esIs o
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Total Assets
Americas:

United States $1,511.0 $1,429.9

Other Americas 317.5 291.8
1,828.5 1,721.7

Southern Europe:
France 1,756.2 1,822.7
ltaly 301.2 301.3
Other Southern Europe 187.8 170.3
2,2452 2,294.3
Northern Europe 1,7325 1,714.3
APME 491.7 472.4
Right Management 95.4 75.7
GCorporate™ 619.3 621.3

$7,012.6 $6,899.7

Equity Investments

Amaricas:

United States & 3.0 $ 3.0 & o
Other Americas e - o
3.0 —

Southern Europe:
France 0.1 0.1
faly e — —
Other Southern Europe e -
0.1 0.1
Northern Europe 81.6 75.0
APME 0.7 0.8
Right Management .
B $ 5.3 $ 759

(a) Corporate assets include assets that were not used in the operations of any segment, the most significant of which were purchased intangibles

and cash.
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Depriciation and Amortizatiog

Arpericas:
Lnited States

Other Americas

Southern
France
14

Other Southern Europe

SUFODE!

52

$ 138

<

-~
o2

®
N
-
0
S

Northem Europe
APME

Right Management

Y

SUrope!

)

I
-

— ©.4)

A

2.5 4.C

w
G
&
>
kol

Notes to Consolidated Finsncial Statemants ManpowarGroup

(13 Annual Report 81



Revenues frofm
Americas:
United States™

Other Americas

$ 3,0105
1,685.4

$ 3,187
15121

4,595.9 4,649.4
Southern Europe:
France 5,425.6 6,179.1
ftaly 1,056.8 1,265.8
Other Southern Europe 768.5 776.9
7,250.9 82118
Northern Europe 5,773.9 6,159.4
APME 2,728.8 2,661.7
Right Management 328.5 323.7
$20,678.0 $22,006.0
Hing Unit Prafit
Americas:
United States $ 2.8 $ 60.3 $ 941
Other Americas 8¢ 50.6 47.8
111.4 141.9
Southern Europe:
France 1296 169.4
Italy 454 741
Other Southemn Europe 10.1 16.8
185.1 254.3
Northern Europe 159.8 2126
APME 90.7 788
Right Management 13.4 (1.4)
560.4 686.2
Corporate expenses {112.0 {123.1)
Intangible asset amortization expense'™ (36.7) (38.9)
Interest and other expenses {43.3) (M 3
Earnings before income taxes $ 3684 $ 4799
-urther breakdown of revenues from services by geographical region is as follows:
od States $ 31320 $ 32548
“rance 5448.3 6,201.9
taly 1,061.6 1,277.1
c 1,808.1 1,880
Total Foreign 17,546.0 18,751.4

) The United States revenus
which were $15.2, $14.6 and
ic} Intangibl
shown se

above repr

W revenues

1 $13.6 for 2013, 2012 and 2071, respectively.

OM OUr comparny-
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owned branches and franchise fees received from our franchise operations,

mortization related to acquisitions is excluded from operating costs within the reportable segments and corporate expenses, and



in June 2012, we recorded legal costs of $10.0 in the United States for various legal matters, the majority of which was
s to our entry into a settlement agreement in connection with a purported class action lawsuit involving allegations
regarding our vacation F)cly policies in finois. Under the seftlement agreement, we agreed to pay $8.0 plus certain related

taxes and administrative fees, We maintain thet our vacation pay policies were appropriate and we admit no liability or
wrongdoing, but we believe that settlement is in our best interest to avoid the costs and disruption of ongoing litigation.

GUARANTEES

We have entered into certain guarantee contracts and stand-by letters of credit that total $166.5 ($118.2 for guarantees and

$38.3 for stand-by letters of credity as of December 31, 2013. The guarantees primarily relate © operating leases and

indebtedness. The stand-by letters of credit relate to insurance requirements and debt facilities. if certain conditions were

met under these arrangements, we would be reguired to satisfy our obligation in cash. Due to the nature of these
s and our historical experience, we do not expect to make any significant payments under these arrangements.

o~

On a cons 4 hasis, the French business tax is reported in provision for income taxes, in accordance with the current
accounting gui df} wce on income taxes. Prior 1o the second q varter of 2013, we internally reviewed the financial results of
r French operations inciuding the French business tax within OUP given the operational nature of these taxes. While we
continue to view this as operational, during the second quarter of 2013 we changed our internat reporting to exclude the
s the OUP of our France raportable segment. Therefore, we are no longer required to show the
B€ _'Tn:;tpzy to reconcile to the © r““«soitdqi{‘d results. All previously reported segment results have been

rrent year presentation. This change in segment reporting has no impact on our reporting of

French business tax

:'mdm/ﬂu and managed primarily on a geographic basis, with Right Management currently operating as a separate
h country and business unit generally have their own distinct operations and management team,
GOV ‘!imf ; Hor our global brands, and maintaing its own financial reports. We have an exacutive sponsor for each
global brand who is responsible for ensuring the integrity and consistency of delivery locally. We develop and implement
gk»bat vmrk?or'oe solutions for our clients that deliver the outcormes that help them achieve their business strategy. Each
operation reports directly or indirectly thrm.xg 1 a regional manager to a member of executive management. Given this
reporting structure, all of our operations have been segregated into the following reporting segments: Americas, which
includes United States and Other Americas; Southern Europe, which includes France, ltaly and Other Southern Europe;
Northern Europe; APME; and Right Management.

global husiness unit. t

The Americas, Southern Europe, Northern Europe and APME segments derive a significant majority of their revenues from
the placement ¢ srt workers. The remaining revenues within these segments are derived from other workforce
solutions and services, including recrultment and assessment, training and development, and ManpowerGroup Solutions.
ManpowerGroup Solutions includes Talent E-,aseci Outsourcing (TBO), TAPF;N‘ — Managed Service Provider (MSP),
Recruitment Process Outsourcing (RPO), Borderless Talent Solutions (BTS), Strategic Workiorce Consulting (SWC) and
ces. The Right Manag nt segment revenues are derived from career management and workforce
ting services. &wﬂc;f‘ﬁ@a"t revenues represent sales to external clients, Due fo the nature of our business, we generally

‘aty of clients, none of which individually comprise a significant

Sf conting

do not have export sales. wovide services

sortion of revenues for us ag ax whola

> on oparatmc unit of)t w*‘ chis egual tO segment revenues less direct costs and
3 uprvat,sq costs, This p rofit measure does not include goodwill and intangible asset
s related to acquisitions, interest and other income and expense

f‘:uari‘ &
nortization of intangible

for the segments are reported after the elimination of investments in subsidiaries and intercompany accounts.
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We are exposed to various risks relating to our ongoing business operations. The primary risks, which are managed
through the use of derivative instruments, are foreign currency exchange rate risk and interest rate risk. In certain
circumstances, we enter into foreign currency forward exchange contracts (“forward contracts”) to reduce the effects of
fluctuating foreign currency exchange rates on our cash flows denominated in foreign currencies. Our exposure to market
risk for changes in interest rates relates primarily to our long-term debt obligations. We manage interest rate risk through
the use of a combination of fixed and variable rate borrowings. In the past, we have also used interest rate swap agreements,
however, we have not had any such agreements in 2013, 2012 or 2011. In accordance with the current accounting guidance
for derivative instruments and hedging activities, we record all of our derivative instruments as either an asset or liability
measured at their fair values.

FOREIGN G

HISK MANAGEMENT
The €350.0 ($480.9) Notes were designated as economic hedges of our net investment in our foreign subsidiaries with a
euro-functional currency as of December 31, 2013,

ENCY EXUHANGE RAY

For derivatives designated as an economic hedge of the foreign currency exposure of a net investment in a foreign
subsidiary, the gain or loss assoclated with foreign currency translation is recorded as a component of accumulated other
comprehensive income, net of taxes. As of December 31, 2013, we had a $60.6 unrealized loss included in accumulated
other comprehensive income, net of taxes, as the net investment hedge was deemed effective.

Our forward contracts are not designated as hedges. Consequently, any gain or loss resulting from the change in fair value
is recognized In the current period earnings. These gains or losses are offset by the exposure related to receivables and
payables with our foreign subsidiaries and to interest due on our euro-denominated notes, which is paid annually in June.
We recorded a gain of $0.8 associated with our forward contracts in interest and other expenses for the year ended
December 31, 2013, partially offsetting the losses recorded for the items noted above.

The fair value measurements of these items recorded in our Consolidated Balance Sheets as of December 31, 2013 and
2012 are disclosed in Note 1 to the Consolidated Financial Statements.

13.
Contingencies

LITIGATION

In the normal course of business, the Company is named as defendant in various legal proceedings in which claims are
asserted against the Company. We record accruals for loss contingencies based on the circumstances of each claim,
when it is probable that a loss has been incurred as of the balance sheet date and can be reasonably estimated. Although
the outcome of litigation cannot be predicted with certainty, we believe the ultimate resolution of these legal proceedings
will not have a material effect on our business or financial condlition.

In France, during the second quarter of 2013, a number of clients asserted claims against us, requesting refunds for various
payroll tax subsidies that we have received dating back to 2003 related to our French temporary associates. While
we receive claims in the normal course of business, there was a significant increase in claims made during the second
quarter due to an impending change in the French statute of limitations that reduced the claims period from 10 to 5 years
for claims filed after June 2013. We did not receive any claims in the remainder of 2013. We believe the claims against
Js are without merit as a matter of French law. Payroll tax subsidies have historically been for the benefit of the direct
amployer of the temporary associates. As such, our pricing practices implicitly consider all direct costs of employing our
tlemporary associates, and factor in the benefit provided by these payrolt tax subsidies. The French Supreme Court has
been asked to confirm that, as a matter of law, the benefit of the payroll tax subsidies belongs to the direct employer,
with a ruling expected during 2014. We believe the likelihood of any loss to be remote and do not expect the resolution of
these claims o have a material impact on our consolidated financial statements or the results of our France and Southern
Europe segments.
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We ed contribution plans covering substantially all permanent United States employees and various other
mpic\wcw roughout the world, Employees may elect to contribute a portion of their salary to the plans and we match a

portion of thelr contributions up to a maximurn percentage of the employee’s salary. In addition, profit sharing contributions
are made If a targeted earmnings level is reached. The total expense for our mateh and any profit sharing contributions was
$02.4, $21.5 and $24.6 for the years ended December 31, 2013, 2012 and 2011, respectively.

We also have deferred compensation plans in the United States. One of the plans had an asset and liability of $69.4 and
355.5 as of December 31, 2013 and 2012, respectively.

i other comprehensive income, nat of tax, were as follows:

1 ourrency translation

-

w

a8 on net in , respectively

respactively

2.6}, respectively

[

of $(21.8)

axes of $2.7 and ${1.7}, res

ima operating leases. Renewal aptions exist for substantially all leases. Future
minimum payments, by year and in the a sq(ue\ under noncancelable operating leases with any remaining terms consist

of the following as of December 31, 201 &

We lease pro

rty and ()()m pm

p1OL,
139.0
106.7
77.4
59.4
119.7

$668.4

82451 and $254.3 for the years ended December 31, 2013, 2012 and

interast and other expenses consisted of the following:

Imerest expense $41.8 $42.8
st income 6.6 (7.3)

0.9 2.8

7.2 6.0

$43.3 $44.3

Consoligs

sk



The amount recognized in accumulated other comprehensive income, net of tax, consists of a net loss of $1.9 and a prior
service credit of $7.0 in 2013, and a net loss of $2.7 in 2012.

in June 2013, the Board of Directors approved an amendment related 1o the post-65 healthcare benefits of the plan that will
be effective as of July 1, 2014, The plan change includes the introduction of a Health Reimbursement Account for Medicare
eligible retirees and dependents. The plan change was communicated to retirees in October 2013, and the plan was
re-measured as of October 1, 2013 to reflect this amendment.

The discount rate used in the measurement of the benefit obligation was 4.7% and 3.9% in 2013 and 2012, respectively.
The discount rate used in the measurement of net p@riodic benefit cost was 3.9% (January through September) and 4.8%
(October through December), 4.8% and 5.3% in 2013, 2012 and 2011, respectively. The components of net periodic benefit

cost for this plan were as follows:

Service cost 0.1 $0.1
Interest cost 1.3 1.3
Net loss B B
Prior service credit —— e
Net periodic benefit cost 1.4 1.4
s {Z\ i”xl ;\\ "
inQ preher
t{gain) ¢ 3.2 3.3
rior service credit - -
Amortization of net (loss) gain e o
Amortization of prior service credit e e
Total recognized in other r“<>rr,preh9n ive income (loss) 3.2 33
Total recognized in net periodic benefit cost and other comprehensive income \Io s) $4.6 $4.7

The estimated net loss and prior service credit for the retiree health care plan that will be amortized from accumulated other
comprehensive income into net periodic benefit cost during 2014 is $0.1 and $0.8, respectively.

The health care cost trend rate was assumed to be 7.6% for 2013, decreasing gradually to an ultimate rate of 5.0% in 2020.
Assumed health care cost trend rates have a significant effect on the amounts reported. A one-percentage point change in
the assumed health care cost trend rate would have the following effects:

flect on total of service and interest cost components $0.1 $0.1)
flect on benefit obligation 0.2 0.2)

TURE CONTRIBUTIONS AND PAYMENTS
During 2014, we plan to contribute $13.3 to our pension plans and to fund our retiree health care payments as incurred.
Projected benefit payments from the plans as of December 31, 2013 were estimated as foliows:

2014 $ 116 $18
2015 12.2 1.6
2016 12.6 1.6
2017 13.8 1.5
2018 14.2 1.5
2019 - 2023 83.5 6.5
Total projected benefit payments $148.0 $14.6
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Our overall expected long-term rate of return on United States plan assets is 6.0%, while our overall expected long-term
rate of return on our non-United States plans varies by country and ranges from 2.3% 1o 4.7%. For a majority of our plans,
a building block approach has been employed to establish this return. i*ﬂstoncal markets are studied and long-term
historical relationships between equity securities and fixed income instruments are preserved consistent with the widely
accepted capital market principle that assets with higher volatility generate a greater return over time. Current market
factors such as inflation and interest rales are evaluated before long-term capital market assumptions are determined. The
long-term portfolio return is established with proper consideration of diversification and rebalancing. We also use guaranteed
insurance contracts for four of our foreign plans. Peer data and historical returns are reviewed to check for reasonableness
and appropriateness of our expected rate of return.

Projected salary levels utilized in the determination of the projected benefit obligation for the pension plans are based upon
historical experience and the future expectations for each respective country.

Our plans’ investment policies are to optimize the long-term return on plan assets at an acceptable level of risk and to
maintain careful control of the risk level within each asset class. Our long-term o.;,xod ve is 1o minimize plan expenses and
contributions by outperforming plan liabilities. We have historically used a balanced portfolio strategy based primarily on a
target allocation of equity securities and fixed-income instruments, which vary by location. These target altocations, which
are similar to the 2013 allocations, are determined based on the favorable risk tolerance characteristics of the plan and, at
times, may be adjusted within a specified range to advance our overall objective.

The fair value of our pension plan assets are primarily determined by using market quotes and other relevant information
that is gener ated by market tzamsao ions involving identical or comparable assets, except for the insurance contract that is
measured at the present value of expected future benefit payments using the Deutsche National Bank interest curve. The
fair value of our pension plan assets by asset category was as follows:

Asset Category

Cash and cash equivalents™ $ 09 $ 09 $ — $— $ 1.7 I L [
Equity securities:

United States companies 15.5 155 e —

International companies ~~ —  — 36.6 36.6

Fixed income securiti

Government bong 227 -— 27 = e - e

Guaranteed insurance
contracts —_— —_— e e 44.8 — 44.8
Annuity contract _ - 33.4 m 33.4 —

Other types of investments:

Unitized funds®™ s — 101.3 101.3 oen
Insurance contract — e 80.9 — - 80.9
Real estate funds — -_ 71 - 7.1 —
$39.1 $16.4 $o2.7 $— $305.8 $139.6 $85.3 $80.9

ions money market portfolio.

d States Treasury/Federal agency securities and foreign government securities.

[3) This category Includes investments in approximately 80% fixed income securities and 20% equity.
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tion for certain of our plans exceeded the fair value of plan assets as follows:

Projected benafit obligation
Plan-assets

$16.7
12.4

By their nature, certain of our plans do not have plan assets. The accumulated benefit obligation for these plans was $68.4
A $70.0 as of December 31, 2013 and 2012, respectively.

components of the net periodic benefit cost and other amounts
as follows:

scognized in other comprehensive loss for all plans

o
)
o W

TE oo oo

(el

oM

Net periodic benefit cost

©
g

Amortiza

{
recognized in other rehensive i 11
ral recognized in net periodic benefit cost and other comprehensive 105 $208

“ffective January 1, 2013, we aam@mdm a tefined benefit plan in the Netherlands. The defined benefit plan was frozen, and
the participants were transitioned to a defined contribution plan, resulting in a curtailment gain of $2.3.

Effective July 1, 2011, we completed & voluntary transition of our Norwegian employees from defined pension plans to
defined contribution plans, resulting in a curtaifment and settlernent gain of $1.0.

.

The estimated net Joss and prior service cost for the defined benefit pension plans that will be amortized from accumulated

other comprahensive [0ss into n iodic benefit cost during 2014 are $3.3 and $0.5, respectively.

sed in the mea

The weighted-average assumptio rement of the benefit obligation were as follows:

urament of th

We «
funding v

armine our assu

sed on an index of high-quality corporate bond vields and matched-
A year.
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DEFINED BENEFIT PLANS

We sponsor several qualified and nongualified pension plans covering permanent employees. The reconciliation of the
changes in the plans’ benefit obligations and the fair value of plan assets and the funded status of the plans are as follows:

Ve

Change in Ben

Benefit obligation, beginning of year &61.8 $57.5 $264.7
Service cost e — 10.4
Interest cost 2.2 2.6 12.5
Curtailments — s -
Transfers e — 0.1
Actuarial (gain) loss 6.0 204
Plan participant contributions — 22
Benefits paid (4.2 5.6
Curtency exchange rate changes e 10.7

Benefit obligation, end of year $61.9 $315.2

wange in Plan Assets

Fair value of plan assets, beginning of vear

$34.7 $250.4
Actual return on plan assets 2.8 21.2
Plan participant contributions — 2.2
Company contributions : 2.7 7.7
Benefits paid (4.2) (5.6
Currency exchange rate changes 10.5
Fair value of plan assets, end of year $36.0 $296.4
Funded Status at End of Year
Funded status, end of year ${14.7) $(25.9) $(18.8)
Arnounts Recognized
Noncurrent assets $11.6 $ 314
Current liabilities (2.9) 0.3}
Noncurrent liabllities (34.6) (49.9)
Net amount recognized $(25.9) $(18.8)

Amounts recognized in accumulated other comprehensive income, net of tax, consist of:

Net loss $85 $15.8
Prior service cost 0.1 0.1 t
Total g $15.9 301 $21.1

The accumulated benefit obligation for our plans that have plan assets was $291.7 and $272.8 as of December 31, 2013
and 2012, respectively. The accumulated benefit obligation for certain of our plans exceeded the fair value of plan assets
as follows:

Accumulated benefit obligation $103 $9.2
Plan assets

5
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When the €350.0 Notes mature, we plan to repay the amount with available cash, borrowings under our $800.0 revolving
credit my or a new borrowing. The credit terms, including interest rate and facility fees, of any replacement borrowings
will be deper M@ni upon the condition of the credit markets at that time. We currently do not anticipate any problems
accessing the cradit markels should we decide to replace the €350.0 Notes.

The €350.0 Notes have been designated as a hedge of our net investment in subsidiaries with a euro-functional currency.
Sinci our het Investment in these subsidiaries exceeds the respective amount of the designated borrowings, translation
gains or losses related 1o these borrowings are included as a component of accumulated other comprehensive income.
(See the Significant Matters Affecting Results of Operations section of Management’s Discussion & Analysis and Note 12 t

the Consolidated Financial Statements for further information.)

On October 15, 2013, we amended and restated our Five-Year Credit Agreement (“the Amended Agreement”) with a
al banks 1o, among other things: decrease the revolving commitments from $800.0 to $800.0, ravise

ayndicate of commaer 5 ¢
the termination date ¢ sty from October 5, 2016 to October 15, 2018, and permit the termination date of the facility
to he extended by an addifional year twice during the term of the Amended Agreement. The remaining material terms and
conditions of the Amended Agreement are substantially similar to the material terms and conditions of our Five-Year Credit
Agreement dated Oc¢ 5, 2011

sment allows for borrowing in various currencies and up to $150.0 may be used for the issuance
Ho-by i@fr s of erodit, We had no borrowings under this facifity as of both December 31, 2013 and 2012, Outstanding
s of @di issued mdasr the Amended Agreement totaled $0.9 as of both December 31, 2013 and 2012. Additional
i 7091 were available 1o us under the facifity as of December 31, 2013 and 2012, respectively.

ased pricing arid determines the facility fee and the credit spread that we
sie interbank borrowing {‘:ate\ on all borrowings. At our current credit rating, the annual facility fee is 22.
bps pai { ire $600.0 facility and the credit spread is 127.5 bps on any borrowings. Any downgrades from thc
it “es would unfavorably impact our facility fees and result in additional costs ranging from approxirmately $0.2 to
$0.3 annually,

Under t

add 1

The Amended Agreement contains customary restrictive covenants pertaining to our management and operations,
including limitations on the amount of subsidiary debt that we may incur and limitations on our ability to pledge assets, as
well as financial covenants requiring, among other things, that we comply with a teve(aqe ratio (net Debt-to-EBITDA) of not
greater than 3.5 to 1 and a fixed charge coverage ratio of not less than 1.5 to 1. The Amended Agreement also containg
customary events of default, including, among others, payment defaults, material inaccuracy of representations and
warranties, covenant defaults, bankruptey or involuntary proceedings, certain monetary and non-monetary judgments,
change of control and custornary ERISA defaults.

As defined in the Amended Agreement, we had a net Debt-to-EBITDA ratio of 0.28 to 1 {compared 1o the maximum
aflowable ratio of 3.5 to 1) and a Fixed Charge Coverage ratio of 3.28 to 1 {compared to the minimum required ratio of 1.5
to 1) as of December 31, 20 H\

term debt navable within each of the four years subsequent to December 31, 2014 are as follows:
$0.0, 2017 — $0.0, 2018 — §480.0.

Notes 1o Consplideied Financial Statements ManpowerGroup 2013 Annual Report 71



Goodwilf balances by reporting unit were as follows:

Wegen

United States
France

United Kingdom
Netherlands

Right Management
Other reporting units

Total goodwill

Information concerning short-term borrowings is as follows:

$43.3
9.1%

Short-term borrowings
Weighted-average interest rates

We maintain separate bank credit lines with financial institutions to meet working capital needs of our subsidiary operations.
As of December 31, 2013, such uncommitted credit lines totaled $376.9, of which $339.9 was unused. Due to limitations
on subsidiary borrowings in our revolving credit agreement, additional subsidiary borrowings of $263.0 could be made
under these facilities as of December 31, 2013,

A summary of long-term debt is as follows:

turo-denominated notes:

€350 due June 2018 $480.9 $461.7
£200 due June 2013 e 263.8
Other 28 1.3
726.8

Less — current maturities 264.7
Long-term debt $462.1

On June 14, 2018, upon maturity, we paid off our €200.0 aggregate principal amount of 4.75% notes with available cash.

On June 22, 2012, we offered and sold €350.0 aggregate principal amount of the Company’s 4.50% notes due June 22,
2018 {the "€350.0 Notes”). The net proceeds from the €350.0 Notes of €348.7 were used to repay borrowings under our
revolving credit facility thal were drawn in May 2012 1o repay our £300.0 notes that matured on June 1, 2012 and for
general corporate purposes. The €350.0 Notes were issued at a price of 99.974% 1o vield an effective interest rate of
4.505%. Interest an the €350.0 Notes is payable in arrears on June 22 of each year. The €350.0 Notes are unsecured
senior obligations and rank equally with all of our existing and future senior unsecured debt and other liabilities. We may
recdleem the £350.0 Notes, in whole but not in part, at our option at any time for a redemption price determined in accordance
with the term of the €350.0 Notes. The notes also contain certain customary non-financial restrictive covenants and events
of default.
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As of December 31, 2013, we have gross unrecognized tax benefits related to various tax jurisdictions, Including interest
and penalties, of $32.3. We have related tax benefits of $1.0, and the net amount of $30.4 would favorably affect
the effective tax rate if recognized. We do not expect our unrecognized tax benefits to change significantly over the next
12 months.

As of December 31, 2012, we had gross unrecognized tax benefits related to various tax jurisdictions, including interest and
penalties, of $28.5, We had related tax benefits of $2.5 for a net amount of $26.0.

Wa recognize acorued interest and penalties related to unrecognized tax benefits in income tax expense. We accrued net
interast and penalties of $6.3, $0.1 and $0.6 during 2013, 2012 and 2011, respectively.

The following table summarizes the activity related to our unrecognized tax benefits during 2013, 2012 and 2011

Gross unrecognized tax benelits, beginning of year $25.0
as in ;3 for \/e ar tax posiii( ; 0.8

(1.5}

os for curren yehﬂ ax positions 25
Expiration of gtatute of limitations ;_md audit n‘{ ements 8.7 (1.9}
Gross Lmrs{emg;m 1 tax benefits, end of year $26.4 $25.0
Potantial interest and penaltic 2.1 20
Balance, end of year $28.5 $27.0

We conduct business giobally in 80 countries and territories. We are routinely audited by the tax authorities of the various
w urisdictions in which we operate. Generally, the tax years that could be subject to examination are 2009 through 2012
for our major operations in Germany, ltaly, France, Japan, United { States and United Kingdom. As of December 31, 2013,
e are subject o tax audits in France, Germany, Denmark, Austria, Italy, Norway and Spain. We believe that the resolution
of these audits will not have a material impact on earmings.

Ga

o

Awmaricas

Balance, January 1, 2012 $461.8 $ 59.5 $260.7 $60.3 $684.9 $
Goodwill acquired 4.8 41.4 —_ e — -
Currency impact and other 0.5 2.4 10.0 4.3) 1.8 —
Balance, December 31, 20 4671 103.3 2707 73.2 621 64.9 10415
Goodwill acquired 432 9.0 e e 52.2
rercy mp;m and other 1.2y 4.5 4.3 {10.2) — — (2.6}
e, Decernber 31, 21 $465.9 $107.8 ‘%31 3.2 $72.0 $62.1 $64.9 $1 090 g

5 $448.2, $448.5 and $448.5 as of January 1, 2012, Dacember 81, 2012 and December 31, 2013, respectively.
January 1, 2012, December 31, 2012 and December 31, 2013, respectively. Balances

2012 and Decamber 31, 2018, respectively.

5838 and $87.3 as of

Decembe

a6 of danuary 1, 2012,

s 1o goodwill atiributable to our acquisition of Jefferson Wells ($55.5) which is
urmg our total assets by segment, we do nat allocate the Corporate balance to the
ses within the appropriate reporting units for our goodwill impairment testing.

o unit, For purpo!

e by reporting unit.

L

v 1, 2012, December 31, 2012 and Decemnber 31, 201

U
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Included in non-United States tax rate difference is a $5.9 benefit related to the French CICE payroll tax credit because the
CICE credit is tax-free for French tax purposes. The tax benefit related to the CICE credit in excess of the $5.9 is offset by
a related increase in United States tax expense. For United States tax purposes, certain French earnings impacted by the
CICE credit are treated as a deemed dividend resulting in an immediate United States tax expense.

Deferred income taxes are recorded on temporary differences at the tax rate expected to be in effect when the temporary
differences reverse. Temporary differences, which gave rise to the deferred taxes, were as follows:

Docerber 31

Current Future Income Tax Benefits {Expensel

Accrued payroll taxes and insurance 11.8
Employee compensation payable 20.3
Pension and postretirement benefits (3.0)
Other 32.5
Valyation allowance 4.9
56.7
Noncurrent Ful income Tax Bene
Accrued payrolt taxes and insurance 19.9
Pension and postretirement benefits 58.7
Intangible assets (118.1)
Net operating losses 148.0
Other 82.7
Valuation allowance {126.2)
66.0
Total future tax benefits $122.7
Current tax asset $ 606
Current tax liability 38.9)
Noncurrent tax asset 84.4
Noncurrent tax liability (18.4)
Total future tax benefits $122.7

The current tax liability is recorded in accrued liabilities, the noncurrent tax asset is recorded in other assets and the
noncurrent tax liability is recorded in other long-term liabilities in the Consolidated Balance Sheets.

‘We have United States Federal and non-United States net operating loss carryforwards and United States state net
operating loss carryforwards totaling $498.9 and $358.8, respectively, as of December 31, 2013. The net operating loss
carryforwards expire as follows:

2014 $ 58 $ 7.7

2015 147 4.0
2016 9.9 3.1
2017 8.9 7.7
2018 g1 —
Thereafter 1131 336.3
No expirations 337.4 -
fotal net operating loss carryforwards $498.9 $358.8

We have recorded a deferred tax asset of $151.0 as of December 31, 2013, for the benefit of these net operating losses.
Realization of this asset is dependent on generating sufficient taxable income prior to the expiration of the loss carryforwards.
A related valuation allowance of $113.4 has been recorded as of December 31, 2013, as management believes that
realization of certain net operating loss carryforwards is unlikely.

Pretax income of non-United States operations was $298.1, $234.6 and $395.5 in 2013, 2012 and 2011, respectively. We
have not provided United States income taxes or non-United States withholding taxes on $737.6 of unremitted earnings of
non-United States subsidiaries that are considered to be permanently invested. Deferred taxes are provided on $264.3 of
unremitted earnings of non-United States subsidiaries that may be remitted to the United States, As of December 31, 2013
and 2012, we have recorded a deferred tax liability of $16.7 and $15.7, respectively, related to these non-United States
earnings that may be remitted.
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The calculation of net earnings per share - diluted was as follows:

Net eamings available to cornirion sharsholders $197:6 $251.6
Weighted-average common shares outstanding (in millions) 79.5 81.6
Heot of dilutive securities - stock options (in milions) 0.3 Q0.7
Fffert of other share-baged awards (in millions) 0.3 0.5
30.1 32.8

$ 2.47 $ 3.04

Net earmings per share — diuted

s were certain share-based awards excluded from the caloulation of net earnings per share — diluted for the year
srber 31, 2013, 2012 and 2011, respectively, as the exercise prices for these awards were greater than the
i the common shares during the period. The number, exercise prices and weighted-average

amaining i H@ OHW\;J antigiiutive awards were as follows:
£
4,257 3.074
$40-%93 $52-893
4.8 years 6.3 years

The provision for ir taxes was as follows:

B

Current

United States

Feders) $ 175 $ 24.2
State 9.6 2.8
Non-United State 1563 176.5

Totad current

Defgread
United States

Federal 9110 (20.4) 2.3)
06 05 3.3

(4 ) 8.3 23.8

(11.6) 04,8

$170.8 $228.3

otal prov

sormputed at the United States Federal statutory rate of 35% and the consolidated effective

jation between a
s follows:

A reconcl
oy

lcom on statutory rate $168.0
Ating from:

.J lerence 40.6

wn-United Sia WNiNgs 114

State income taxes, net of Federal benefit 52

Change in valuation reserve (3.3)

Other, net b 7
Tax provision :bg“s
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A summary of the performance share units detail by grant year is as follows:

SR

Srant Date(s) February 186, February 15, July 1, 2012 and February 14,
2011 2012 February 14, 2013

2013
Performance Period (Years) 2011 2012 2012-2014 2013
Vesting Date(s) 50% on 50% on 50% on 50% on
December 31, December 31, July 1, December 31,

2012 and 2013 2013 and 2014 2015 and 2016 2014 and 2015

Payout Levels (in units):

Threshold Award 61,182 84,480 66,949 76,120

Target Award 122,364 168,960 133,898 152,240

Outstanding Award 244,728 337,920 287,796 304,480
Units Forfeited in 2013 (at Target Award level) 4,946 8,854 10,715
Shares Issued in 2013 86,051 79.963 e -
Shares Subject to Holding Period as of

December 31, 2013 72,843 e 210,091
% of the Target Performance Level based on

the Current/bExpected Average Operating

Profit Margin over the Performance Period 168% 96% — 140%

are 7,612 of performance share units that were granted on February 14, 2013 with a separate performance period,
formance period is 2013 through 2015, with a vesting date of July 1, 2016. The award's current

A Included in thess figure
performance criteria and ve
it

ing date. The pe

performance level is al Targ

We recognize and adjust compensation expense based on the likelihood of the performance criteria specified in the award
being achieved, The compensation expense Is recognized over the performance and holding periods and is recorded in
selling and administrative expenses. We have recognized total compensation expense of $13.1, $9.6 and $11.3 in 2013,
2012 and 2011, respectively, related to the performance share units.

DTHER STOCK PLANS

Under the 1990 Employee Stock Purchase Plan, designated employees meeting certain service requirements may purchase
shares of our common stock through payrolt deductions. These shares may be purchased at their fair market value on a
monthly basis. The current plan is non-compensatory according to the accounting guidance on share-based payments.

We also maintain the Savings Related Share Option Schemie for United Kingdom employees with at least one year of
service. The employees are offered the opportunity to obtain an option for a specified number of shares of common stock
al not less than 85% of its market value on the day prior to the offer to participate in the plan. Options vest after either three,
five or seven years, but may lapse earlier. Funds used to purchase the shares are accumulated through specified payrolf
deductions over a 80-month petiod. We recognized an expense of $0.2 for shares purchased under the plan in 2013, 2012
and 2011,

basic was as follows:

Net eamings available to common shareholders $197.6 $251.6
Weighted-average common shares outstanding (in millions) 79.5 81.6
Net earnings per share — basic $ 249 $ 3.08
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We grant restricted stock and restricted stock unit awards to certain employaes and to non-employee directors who may
elact to receive restricted stock rather than deferred stock as described above. Restrictions lapse over periods ranging up
1o six years, and in some cases upon retirement. We value restricted stock awards at the closing market value of our

common stock on the date of grant.

A surnmary of restricted stock activity is as follows:

Unwested, January 1, 2011 295 $45 0.9
Granted 264 67
{143} 46
Forfeited {7 52

Urvested, December 31, 2011 409 $56 1.8
Grarted $44
Vasted 40
Forfel 67

Urve 455 4
Grant M 192 &52
(90) 52
({64) 56

smiber 31, 2013 627 $54 1.3 $54

During 2013, 2012 and 2011, we recognized $9.8, $10.0 and $7.0, respectively, of expense related to restricted stock
awards, As of Decerber 31, 20 sroximately $10.8 of fotal unrecognized compensation cost rel stated to
unvested restricted stock, which we expect to recognize over a weighted-average period of approximately 2.0 years.

3, there was

PERFORMANCE SHARE UMITS

Our 2003 Plan and our 2011 Plan allow us to grant performance share units. We grant performance share units with a
performance period ranging from one to three years. Vesting of units occurs at the end of the performance period or after
a subsequent holding period, except in the case of termination of employment where the units are forfeited immediately.
Upon retirement, a prorated number of units vest deper nding on the period worked from the grant date to retirement date.
In the case of death or disability, the units immediately vest at the Target Award level if the death or disability date is during
the performance period, or at the level determined by the performance criteria met during the performance period If the
feath or disability occurs during the subsequent holding period. The units are settled in shares of our common stock. A
payout muttiple is applied o the uni s awarded b ormance criteria determined by the Executive Compensation

and Human Resources Committee of the Board of Direclors at the time of grant.

ased onthe p

In the

avent the performance criteria exceed the target performance level, an additional number of shares, up fo the

\m standing Award , may be granted. In ‘th@ went the performance criteria fails below the target performance level, a
reduced number of shares o1, may be granted. If the performance criteria falls below the

as low as the ?‘af 1old Award le

threshold performance leval,
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Exercise Price Shares {000)

$27-$34 204 4.6 $30
$35-$44 342 5.8 44
$45-855 991 58 5C
$56-893 1,246 3.8 67 1.1
2,783 5.1 857 2,153 $58

We have recognized expense of $7.5, $9.4 and $12.1 related to stock options for the years ended December 31, 2013, 2012
and 2011, respectively. The total fair value of options vested during the same periods was $9.0, $11.4 and $14.3, respectively.
As of December 31, 2013, total unrecognized compensation cost was approximately $6.5, net of estimated forfeitures,
which we expect to recognize over a weighted-average period of approximately 1.3 vears.

We estimated the fair value of each stock option on the date of grant using the Black-Scholes option pricing mode! and the
following assumptions:

Expected 4ti1vid@md yield
Expected votatility
Expected term (years)

The average risk-free interest rate is based on the five-year United States Treasury security rate in effect as of the grant
date, The expected dividend vield is based on the expected annual dividend as a percentage of the market value of our
common stock as of the grant date, We determined oxmmed volatility using a weighted average of daily historical volatility
(weighted 75%) of our stock price over the past five years and implied volatility (weighted 25%) based upon exchange

tracled options for our common stock. We believe that a ble, nd of historical volatility and implied volatility better reflects
future market conditions and better indicates expected volatility than considering puroly historical volatility. We determined
the expected term of the stock options using historical data. The wught@d'dverage grant-date fair value per option granted
during the year was $17.99, $15.88 and $25.21 in 2013, 2012 and 2011, respectively.

DEFERRED STOCK

Our non-employee directars may elect to receive deferred stock in lisu of part or all of their annual cash retainer otherwise
payable to them. The number of shares of deferred stock is determined pursuant to a formula set forth in the terms and
conditions adopted under the 2003 Plan and subsequently under the 2011 Plan and the deferred stock is settled in shares
of common stock according to these terms and conditions. As of December 31, 2013, 2012 and 2011, there were 31,733,
28,400 and 28,566, respectively, shares of deferred stock awarded under this arrangement, all of which are vested.

Non-emplovee directors also receive an annual grant of deferred stock {(or restricted stock, if they so elect} as additional
sompensation for board service. The award vests in one year in equal quarterly instaliments and the vested portion of the
deferred stock is settled in shares of commaon stock either upon a director’s termination of service or three years after the
date of grant {which may in most cases be extended at the directors’ election) in accordance with the terms and conditions
under the 2003 Plan and the 2011 Plan. As of December 31, 2013, 2012 and 2011, there were 14,844, 14,685 and 8,732,
respectively, shares of deferred stock and 14,844, 20,559 and 9,978, respectively, shares of restricted stock granted under
this arrangement, ail of which are vested. We recognized expense of $0.9, $0.8 and $0.8 related to deferred stock in 2013,
2012 and 2011, respectively.
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We account for share-based payments according to the accounting guidance on share-based payments. During 2013,
2012 and 2011, we recognized approximately $31.5, $30.0 and $31.4, respectively, in share-based compensation expense
ralated to stock options, deferred stock, restricted stock and performance share units, all of which is recorded in selling and
administrative expenses, The total income tax benefit recognized related to share-based compensation during 2013, 2012
and 2011 was $21.2, $2.4 and $3.0, respectively. Consideration received from share-based awards for 2013, 2012 and
2011 was $101.0 %( ) and $31. £‘ respectively. The excess income tax benefit/(deficit) recognized related to share-based
compensation awards, which is recorded in capital in excess of par value, for 2018, 2012 and 2011 was approximately $8.4,
S and $3.1, respectively. We racognize compensation expense on grants of share-based compensation awards on a
straight-line basie over the vesting period of each award.

2011, all share-based compensation was granted under the 2003 Equity Incentive Plan of Manpower Inc.
hare-based compensation has been granted under the 2011 Equity Incentive Plan of
Options and stock appreciation rights are granted at a price not less than 100% of the fair
arket value of the common stock at the date of grant. Generally, options are grantad with a ratabie vesting pericd of up to
ars and exp re ten years from date of grant. No stock appreciation rights had been granted or were outstanding as
i 1, 2018 or 2012.

). Following this date, &

Manpower Inc. (“22( 1 Plan’

\/\2

A summary of stook option activity is as follows:

%.Expi.f@d or car’%(‘»e!i@aﬁ ( u\)) 49
OQutstandling, December 31, 2011 5,265 350 57 $7
Vested or expected to vest, December 31, 2011 5,235 $50 5.6
Exarcisable, December 31, 2011 3,626 $51 4.8 $ 4
Outstanding, January 1, 2012 5,265 $50
Giranted 302 45
Exercisec (116) 34 $ 1
Expired or ¢ (:f\hf::f (107} 51
Qutstanding, fm\)om ser 31, 2012 5,344 $50 5.0 $14
Vested or expectad to vest, December 31, 2012 5,326 $50 4.9
mber 31, 2012 4,210 $51 4.3 $11
anding, January 1, 2013 5,344 $50
221 53
i 2,576 43 $63
iret] or cancelied (206} 51
Cutstanding, December 31, 2013 2,783 357 5.1 $81
Vasted or expected tovest, December 31, 2018 2,769 $57 4.8
sisable, December 81, 2013 2,153 %58 4.2 $60
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Y IESUED ACCDUNTING STANDARDS

In March 2013, the FASB issued new accounting guidance on cumulative translation adjustment. The new guidance
requires that currency translation adjustments should be released into net income only if the sale of a foreign subsidiary
results in the complete liquidation of the entity. For an equity method investment that is a foreign entity, a pro rata portion of
the currency translation adjustments should be released into net income upon a partial sale of such an equity method
investment. The new guidance also clarifies that the sale of an investment in a foreign entity includes both (1) events that
result in the loss of a controlling financial interest in the foreign entity and (2) events that result in an acquirer’s obtaining
control of an acquiree in which it held an equity interest immediately before the acquisition date, otherwise known as a
‘step acquisition.” Accordingly, the cumulative transtation adjustment should be released into net income upon the
occurrence of those events. The guidance is effective for us in 2014, We are currently assessing the impact of the adoption

of this guidance on our Consolidated Financial Staterments.

In July 2013, the FASB issued new accounting guidance on presentation of an unrecognized tax benefit. The new guidance
requires that, in certain cases, an unrecognized tax benefit should be presented in the financial statements as a reduction
to the deferred tax asset when there is an existing net operating loss carryforward, a similar tax loss or an existing tax credit
carryforward. The guidance is effective for us in 2014. We are currently assessing the impact of the adoption of this
guidance on our Consolidated Financial Statements.

SUBSEQUENT BVENTS
We have evaluated events and transactions occurring after the balance sheet date through our filing date and noted no
avents that are subject to recognition or disclosure.

“rom time to time, we acquire and invest in companies throughout the world, including franchises. The total cash
consideration paid for acquisitions, net of cash acquired, for the years ended December 31, 2013, 2012 and 2011 was
$46.3, $49.0 and $49.0, respectively. Goodwill and intangible assets resulting from the 2013 acquisitions, the majority of which
ook place In the United Kingdom and Norway, were $52.2 and $10.1, respectively, as of December 31, 2013. Goodwill and
intangible assets resulting from the 2012 acquisitions were $46.2 and $7.6 as of December 31, 2012, respectively.

On April 16, 2012, we acquired Damilo Group (“Damilo”), a French firm specializing in IT design solutions, for total
consideration, net of cash acquired, of €21.2 ($28.0). Goodwill arising from this transaction was €30.8 ($40.6). The
assumed liabilities and acquired assets, net of goodwill, related intangible assets and cash arising from the transaction
were €33.8 ($44.6) and €17.9 ($23.6), respectively. The related intangible assets were €6.3 ($8.0), €5.8 ($7.6) and €5.0
($6.8) as of April 16, 2012, December 31, 2012 and December 31, 2013, respectively.

In 2011, we acquired the shares and voting rights of Proservia SA (“Proservia”), a provider of information technology and
systems engineering solutions in France. The purchase price was €14.89 ($19.93) per share, The total consideration, net of
cash acquired, was €21.6 ($29.4). Goodwill arising from this transaction was €20.7 ($27.7). The related intangible assets
were €9.4 ($12.4) and €8.1 ($11.2) as of December 31, 2012 and 2013, respectively.
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e financial statements of our nen-United States subsidiaries have been translated in accordance with the accounting
ga..udmc;@ on foreign currency translation. Under the accounting guidance, asset and liability accounts are translated at the
current exchange rate and income staterent ftems are translated at the weighted-average exchange rate for the year. The
rasulting translation adjustments are recorded as a component of accumulated other comprehensive income, which is
inchucled in shareholders’ squity.

Our buro-denominated notes are accounted for as a hedge of our net investment in our subsidiaries with a euro-functional
currency. Since our net investment In these subsidiaries exc seds the amount of the related borrowings, all translation gains
or losses refated to these borrowings are included as a component of accumulated other comprehensive income.

the Board of Directors authorized the repurchase of 8.0 million and 3.0 million
Shar"} fepur'cﬂ/mses may be made from time to time through a variety of methods,
36 < transactions, "iriva'teﬁy negotiated transactions, acceleraled share repurchase
forward repuichase agree ‘e@m:s; or similar faciities. No repurchases were made in 2013, In 2012, we repurchased
o (1.6 million shares under a previous authorization and 3.0 million shares under the
1 a total of 2.6 miliion shares under previcus
were 8 \) milion .thres remaining authorized for

f 3.6 million af
horiz ﬁ on

138.2. in 2011, we repurct
ember 31, ?_013

el of Direc i')fsj U@(:Iared total cash dmdends Of $0.02, $0.86 and $0.80 per share,

Ay, resutting i

iguid investments with an original maturity of three months or less when purchased 10 be cash

We cor

acuive valents

in January 2013, the French government passed legislation, Credit d'lmpdt pour la Compétitivité et I'Emplol (“CICE”),
effective January 1, 2013, that provides payroll tax credits based on a percentage of wages paid to employees receiving
loss than two-and-a-half times the French minimum wage. The payroll tax credit is equal to 4% of eligible wages in 2013
and increases to 6% of efigible wages starting in 2014. The CICE payroll tax of redit is accounted for as a reduction of our
cost of services in the period earmed.

'T e payroll tax credit is creditable against our current income tax payable, with any remaining amount being paid after
yree years. Given the amount of our current income taxes payable, we would generally receive the vast majority of these

ot wmi tax crediits after the th 3 wriod. Mowever, we enlered into an agreement in December 2013 to sell a portion
of the credits earmed in 2013 for net proceeds of $104.0. We derecognized these receivables upon sale date as the terms
re such that the transaction qualifies for sale treatment according to the accounting guidance on the

e discount on the sale of this receivable was recorded as a reduction of the 2013 payroll

of the agreament
£ H
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We hold a 49% interest in our Swiss franchise, which maintained an investment portfolio with a market value of $204.2 and
$192.5 as of December 31, 2018 and 2012, respectively. This portfolio is comprised of a wide variety of European and
United States debt and equity securities as well as various professionally-managed funds, all of which are classified a

available-for-sale. Our share of net realized gains and losses, and declines in value determined to be other-thzm-temporary,
are included in our Consolidated Statements of Operations. For the years ended December 31, 2013, 2012 and 2011,
realized gains fotaled $3.6, $0.1 and $0.1, respectively, and realized losses totaled $1.4, $0.2 and $0.3, respectively. Our
share of net unrealized gains and unrealized losses that are determined to be temporary related to these investments are
included in accumulated other comprehensive income, with the offsetting amount increasing or decreasing our investment

n the franchise,

CAPITALIZED SUFTWARE FOR INTERNAL USE

We capitalize purchased software as well as internally developed software. Internal software development costs are
capitalized from the time the infernal use software is considered probable of completion until the software is ready for use.
Business analysis, system evaluation, selection and software maintenance costs are expensed as incurred. Capitalized
software costs are amortized using the straight-line method over the estimated useful life of the software which ranges from
3 to 10 years. The net capitalized software balance of $4.6 and $10.6 as of December 31, 2013 and 2012, respectively, is
ncluded in other assets in the Consolidated Balance Sheets. Amortization expense related to the capitalized software
costs was $5.6, $7.3 and $7.8 for 2013, 2012 and 2011, respectively.

PHOPERTY £
A summary of property and equipment as of December 31 is as follows:

P MENT

Land
ildings
Furmniture, fixtures, and autos
orr 'pmw equipment
asehold improvements

Property and equipment

Property and equipment are stated at cost and are depreciated using primarily the straight-line method over the following
estimated useful lives: buildings - up to 40 years; fumniture, fixtures, autos and computer equipment — 2 to 16 years;
leasehold improvements — lesser of life of asset or expected lease term. Expenditures for renewals and betterments are
capitalized whereas expenditures for repairs and maintenance are charged to income as incurred. Upon sale or disposition
of property and equipment, the difference between the unamortized cost and the proceeds is recorded as either a gain or
a loss and is included in our Consolidated Statements of Operations. Long-lived assets are evaluated for impairment in
accordance with the provisions of the accounting guidance on the impairment or disposal of long-lived assets.

DERIVATIVE FINANCIAL INSTRUMENTS

We account for our derivative instruments in accordance with the accounting guidance on derivative instruments and
hedging activities. Derivative instruments are recorded on the balance sheet as either an asseét or liability measured at their
fair value. If the derivative is designated as a fair value hedge, the changes in the fair value of the derivative and of the
hedged item attributable to the hedged risk are recognized in earnings. If the derivative is designated as a cash flow hedge,
the effective portions of the changes in the fair value of the derivative are recorded as a component of accumulated other
comprehensive income and recognized in the Consolidated Statements of Operations when the hedged item affects
earnings. The ineffective portions of the changes in the fair value of cash flow hedges are recognized in earnings.
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tion expanse relatad fo intangibles was $34.1, $36.7 and $38.9 in 2013, 2012 and 2011, respectively. Amortization
: nse expected in each of the next five vears related to acquisitions completed as of December 31, 2013 is as follows:
204 ——$30.3, Y015 - $27.0, 2016 — $23.9, 2017 — $20.3 and 2018 — $18.0. The weighted-average useful lives of the
techrology, franchise agresments, customer relationships and other are 5,10, 14 and 3 years, respectively. The tradenames
have been assigned an indefinite life based on our e‘xpmm ion of renewing the tradenames, as required, without material
miodifications and at a minimal cost, and our expectation of positive cash flows beyond the foreseeable future. The
reacauired franchise rights result from our franchise IC‘QUIsmomx 1 the United States and Canada complsted prior to 2009,

ace oummq guidance on goodwill and other intangible assets, we perform an annual impairment
nit level and indefinite-lived intangible assets at our unit of account level during the third
ty if events or circumstences change that would more likely than not reduce the fair value of our

In accordance with
test of goodwill at our
guarter, or more 1r
reporting units below thelr carrying value,

our annual impairment test of our goodwill and indefinite-lived intangible assets during the third guarter
of 2013, 2042 and 2011, and there was no impairment of our goodwill or indefinife-fived intangible as a result of our

annual tests,

ining goodwill impairment. In the first step, we determined the fair value of each
approach derived from a discounted cash flow methodology. For certain of
approach (weighted 75%) and the market approach {weighted 25%)
d. The income approach is developed from management’s forecasted
! sents an indi n of fair market value reflecting management’s internal outlook for the
The market approach utilizes the Guideline Public Company Method to quantify the respective reporting
dus based on revenues and earnings multiples realized by similar public companies. The market approach is
1 to the income approach. We believe that each approach has its

hproaches, we have weighted the income approach more
gement's assumptions generally provide greater insight

We utilize a two-step method for dele
jenarally by utdizi
e m{mn

v of the incom

uti

sublic companies wa

more volatile as an indicator of fair value as

npa

stances where we have utifized both
h because we belisve that ma

ting unit’s fair value.

fowever in the |

han the m

ket approa

ignificant assurmptions used in our goodwill impairment Huring 2013, 2012 and 2011 included: expected revenue
gxc/\/vt"x rates, operating unit profit margins, working capital ievels, discount rates ranging from 11.7% to 16.5% for 2013, and
a terminal value multiple. The @xpow ed future revenue growth rates and the expected operating unit profit margins were
determined after considering our historical revenue growth rates and operating unit profit margins, our assessrment of future
market potential, and our expectations of future business performance, including the effects of our simplification and
ecalibration plan.

s fair value s less than its carrqu value, we are required to perform a second step. In the second step,
air value of the reporting unit to all of the assets and liabilities of the reporting unit, including any unrecognized
L in & “hypothetical” calculation to determine the implie salue of the goodwill, The impairment charge,
difference between the implied fair value of the goodwill and its carrying value.

g
T
=N

s are also required to test our indefinite-lived intangible assets for impairment by

Uinder the curre m a ,
ingible &:,s*a‘ with its carrying value. If the intangible asset’s fair value is less than its

COMparng M@
carrying value, an imp

f the In
ent loss is recognized for the difference.

rity investments under the accounting guidance on certain investments in debt and

have determined that all such investments are classified as available-for-sale. Accordingly, unrealized
re determined to be temporary, net of related income taxes, are included in accumulated

i

:h is a separate component of sharsholders’ equity. Realized gains and losses, and
10 be other-than-temporary, are recorded in our Consolidated Statements of Operations, We
sember 31, 2013 or 2012,
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INGOME TRXES

We account for income taxes in accordance with the accounting guidance on income taxes. Deferred tax assets and
liabilities are recognized for the future tax consequences attributable to differences between financial statement carrying
amounts of existing assets and liabilities and their respective tax basis, and net operating loss and tax credit carryforwards.
Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years
in which those temporary differences are expected to be recovered or settled. We record a valuation allowance against
deferred tax assets for which utilization of the asset is not likely.

FAIR VALUE MEASUREMENTS
The assets and liabilities measured and recorded at fair value on a recurring basis were as follows:

Yo
Measurs

As 5

Foreign currency forward

contracts $ - $0.3 $ $ 0.1 $ — $0.1 $—

Deferred compensation
plan assets 71.6 — = 58.7 58.7 — —
$71.6 $0.3 $— $58.8 $58.7 $0.1 $—

We determine the fair value of our deferred compensation plan assets, comprised of publicly traded securities, by using
market quotes as of the last day of the period. The fair value of the foreign currency forward contracts is measured at the
value from either directly or indirectly abservable third parties.

The carrying values of cash and cash equivalents, accounts receivable, accounts payable, and other current assets and
fiabilities approximate their fair values because of the short-term nature of these instruments. The carrying value of our
variable-rate long-term debt approximates fair value. The fair value of the euro-denominated notes, as observable at
commonly quoted Intervals (Level 2 inputs), was $520.1 and $778.8 as of December 31, 2013 and 2012, respectively,
compared to a carrying value of $480.9 and $725.5, respectively.

GOODWILL AND OTHER INTANGIBLE ASSETS
We have goodwill, finite-lived intangible assets and indefinite-lived intangible assets as follows:

Je Ne
Goodwill® — 1,041.3

Intangible assets:

Finite-lived:

Technology $ 19.6 $ .
Franchise agreements 16.1 1.9
Customer relationships 165.1 173.9
Cther 124 2.8
2132 178.6

Indefinite-fived:
Tradenames®™ — 54.0
Reacquired franchise rights — 98.0

Total intangible assets

(1) Balances were net of accumulated impairment loss of $513.4 as of both December 31, 2013 and 2012.

s of both December 31, 2013 and 2012,
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ance-based contracts in excess of the amount
s for the current portion and

| for outplacement, consulting services and perforr
nize ; 3 i as deferred revenue and included in accrued liabilit
other long:term liabilities for the long-term portion in our Consolidated Balance Sheets, As of December 31, 2013 and 2012,
the current portion of deferred revenue was $48.5 and $55.7, respectively, and the long-term portion of deferred revenue
was $10.0 and $17.1, respectively.

We record revenues from sales of services and the related direct costs in accordance with the accounting guidance on

reporting revenue gross as a principal versus net as an agent. In situations where we act as a principal in the transaction,
we report gross revenues and cost of services. When we act as an agent, we report the revenues on a net basis. Amounts

pocket or other cost reimbursements are included in revenues from services, and the related

1 1o clients for ¢

e included

of servi

sounts recorded as an estimate of the accounts receivable balance that may not be
antity-hy-entity basis with consideration for historical write-off experience, the
sview for potential bad debts. lterns that affect this balance mainly include bad

We have an
coliected, 11
fagl

O expense

ceivable balances.

4 administrative expenses in our Consolidated Statements of Operations and
and 2011, respectively. Factors that would cause this provision to increase
sur clients and other difficuities coflecting amounts bifled. On the other hand,

s would result in a decrease to the provision. Write-offs were

vab

We recorded nét restructuring costs of $89.4, $48.8 and $23.1 in 2013, 2012 and 2011, respectively, in selling and
adrministrative expenses, primarily related to severances and office closures and consolidations in multiple countries and
territories. Those expenses are net of reversals of previous accruals resufting mainly from larger-than-estimated cost
savings from subleasing and lease buyouts. During 2013, we made payments of $82.4 out of our restructuring reserve. We
expect a majority of the remaining $48.4 reserve will be paid or utilize in 2014. Changes in the restructuring liability
balances for each reportable segment and Corporate are as follows:

APWE

$4.2 $11.8  $1.2 $ 82 $ — 204
2.1 8.3 0.7 3.1 9.2
17 49— 7.8 1.2
(3.3) {9.4) 1.9) (12.5) (0.4)
4.7 15.6 6.6 10.0
9.1 4.4

6.2 24.7

1.6 for office

2, faly

costs of $3.4 and
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NATURE OF OPERATIONS

ManpowerGroup Inc. is a world lsader in the innovative workforce solutions and services industry. Our global network of
over 3,100 offices in 80 countries and territories allows us to meet the needs of our global, multinational and local clients
across all major industry segments. Our largest operations, based on revenues, are located in the United States, France,
ltaly and the United Kingdom. We specialize in permanent, temporary and contract recruitment and assessment; training
and development; outsourcing; career management and workforce consulting services. We provide services to a wide
variety of clients, none of which individually comprise a significant portion of revenues for us as a whole.

USE OF ESTIRATES

The preparation of financial statements in conformity with accounting principles generally accepted in the United States
requires us fo make estimates and assumptions that affect the reported amounts of assets and fiabilities and disclosure of
contingent assets and liabilities al the date of the financial statements and the reported amounts of revenues and expenses
or the reporting period. Actual results could differ from these estimates.

aa818

S OF CONSOLIDATION

The Consolidated Financial Statements inciude our opor*\t ng results and the operaling results of all of our subsidiaries. For
subsidiaries in which we have an ownership interest of 50% or less, but more than 20%, the Consolidated Financial
statements reflect our ownership share of thoae earnings using the equity method of accounting. These investments, as
well as certain other relationships, are di%o evaluated for consolidation under the accounting guidance on consolidation of
variable interest entities. These investments were $140.2 and $85.3 as of December 31, 2013 and 2012, respectively, and
are included in other assets in the Qomo'maie( Balance Sheets. Included in shareholders’ equity as of December 31, 2013
and 2012 are $74.4 and $67.2, respectively, of unremitted earnings from investments accounted for using the equity
method. All significant intercompany accounts and transactions have been eliminated in consolidation.

During the third quarter of 2013, we determined that the carrying amount of the equity interest in our Swiss franchise was
understated by $37.7 due to an error in recording the currency effect on the investment. We believe that the error was not
material to the Consolidated Financial Statements for the year ended December 31, 2013 or the prior period consolidated
financial statements. Accordingly, we recorded an adjustment to increase other assets and accumulated other
comprehensive income by $37.7 on the Consolidated Balance Sheet effective September 30, 2013 and the impact is
included in foreign currency transtation adjustments on the Consolidated Statements of Comprehensive Income for the year
ended December 31, 2013. There was no impact to the Consolidated Staternents of Operations or Consolidated Statements
of Cash Flows for any period presented.

HEVENUES AND RECEIVABLES

We generate revenues from sales of services by our company-owned branch operations and from fees eamed on sales of
services by our franchise operaf ons. Revenues are recognized as services are performed. The majority of our revenues are
generated by our recruitment business, where billings are generally negotiated and invoiced on a per-hour basis.
Accordingly, as contingent workers are placed, we record revenues based on the hours worked. Permanent recruitment
revenues are recorded as placements are made. Provisions for sales allowances, based on historical experience, are
recognized at the time the related sale is recognized.

Our franchise agreements generally state that franchise fees are calculated based on a percentage of revenues. We record

franchise fee revenues monthly based on the amounts due under the franchise agresments for that month. Franchise fees,

which are included in revenues from services, were $24.4, $23.9 and $25.2 for the years ended December 31, 2013, 2012
nd 2011, respectively.

In our ou tp'a(‘err' ent business, we recognize revenues from individual programs and for large projects over the estimated
eriod in which services are rendered to candidates. In our consulting business, revenues are recognized upon the

performance of the service under the consulting service contract. For performance-based contracts, we defer recognizing

revenues until the performance criteria have been met.
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Balance, January 1, 2011 108,294,606
Nét sarnings
Other compreherisive 10ss
lgsuances under equity plans, including

tax henefits 781,732
Share-based compensation expense

amings
Other comprehensive foss

)

Issuances under equity

lans, including

467,155

sl compensation expern

86 per

Dividends ($0.

Repure

of cormnmon stock

2,471,181

tax ben

oy g
-DASE

I compensation exper

$1.1

$2,7817 § 7852
251.6

331
31.4

65.1)
6.3)
9717
1976
67.8)
28732 11015
288.0
109.3
315
(72.0)

$3,014.0 $1,81756

$87.0 $(1.257.8)

51.7)

(138.2)
344 {15094

47.8

8.8

$8220 $(1,500.6)

$2,397.2
251.8
51.7)

30.8

31.4

65.1)
(104.5)

6.3

s

483
197

Ny

oy

L

@3
30.0
(67.8)
{138.2)

2,500.8
288.0
47.8

s are an integral part of these staternents.
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hded Decombe

Cash Flows from Operating
Net earnings
Adjustments to reconcile net earnings to net cash provided by operating activities:
Depreciation and amortization
Deferred income taxes
Provision for doubtful accounts
Share-based compensation
Excess tax benefit on exercise of share-based awards
Change in operating assets and liabilities, excluding the impact of acquisitions:
Accounts receivable
Other assets
Other liabilities

Cash provided by operating activities

Slows from Investing Activi

Lasn ¢

Capital expenditures
Acquisitions of businesses, net of cash acquired
Proceeds from the sale of property and equipment

(Cash used in investing activities

s from Fin

Net change in short-term borrowings
Proceeds from long-term debt
Repayments of long-term debt

Proceeds from share-based awards
Other share-based transactions, net
Repurchases of common stock
Dividends paid

Cash used in financing activities

f:ffect of exchange rate changes on cash

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

Supplemental Cash Flow Information
interest paid

100.5
(11.6)
29.2
30.0

(0.3)

$251.6

104.4
24.8
259
31.4

(1.3}

@17.1)
48.2)
97.7

69.2

=5
B0 s
0w

6.7)
7516
(703.2)
6.0
6.3)
(138.2)
67.8)

(164.6)
17.9
67.6

580.5
$648.1

IO
—~ © = oo ©
W oon = o o

(104.5)
65.1)
(123.5)
(28.3)
(192.1)
7726

$580.5

income taxes paid, net

The accompanying Notes to Consolidated Financial Statements are an integral part of these staternents,

vs of Cosh Flows
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Current Assels

Cash and cash equivalents

Accounts recelvable, less allowance for doubtful accounts of $118.6 and $118.0, respectively
Prepaid expenses and other assets

Future incorne tax benefits

$ 6481
4,179.0
172.9
60.6
5,060.6

Total current assets

I

ively

scoumulated amortization of $247.9 and $213.2, respe

7082 7041
1850 184

8 $1,466.5
210.7
533.8
685.7
472.5
308.0

yee compensation payable

1 Habilitle

payroll taxes and insurance

Accrued
Value added taxes payable
T borrowings and current maturities of long-term debt

Short-ter

Total current llabilities 3.677.2
Other Lisbilities
Long-term debt

Othar long-term liabilities

4621
372.5

834.6

Total other labilities
Shareholders’ Equity
Preferred stock, $.071 par value, authorized 25,000,000 shares, none issued e
. ok, $.01 par value, autho 125,000,000 shares, issued 112,014,678 and
2 shares, respectively
of par value

o] I g
Capital In excess
i

nsive income
2 .BBA,E85 and 32,896,063 shares, respectively

sasury stock at cost, 8

Total shareholders' equity

reholders’ equity

al part of these statements.

d Financial Statements are an inte
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2612 za1

Revenues from services $20,678.0 $22,006.0

Cost of services 17,236.0 18,299.7
Gross profit 3,442.0 3,706.3
Selling and administrative expenses 3,030.3 3,182.1
Operating profit 4117 524.2
Interest and other expenses 43.3 44.3
Eamings before income taxes 368.4 479.9
Provision for income taxes 170.8 228.3

$ 1976 $ 256186

A
%

o
0

Net earnings

$ 2.49 $ 3.8

EFS
Gy
5
b;

Net earnings per share — basic

2.47 $ 3.04

£
e’
3
2w
&

Net earnings per share — diluted

Weighted average shares — basic 79.5 81.6
Weighted average shares — diluted 79.8 80.1 82.8

Year Bne catriper 31

Net earnings $ 1976 $ 2516

Other comprehensive income (loss):

Foreign currency translation adjustments 0.2 (56.4)
Translation adjustments on net investment hedge, net of income taxes of

$(5.4), $(4.8), $7.9, respectively (7.9 12.9
Translation adjustments of long-term intercompany loans 15.7 1.2
Unrealized (loss) gain on investments, net of income taxes of ${2.3), $1.1 and

$0.0, respectively 3.6 0.2

Defined benefit pension plans and retiree health care plan, net of income
taxes of $5.2, $(4.3) and $(4.8), respectively 84 (12.5) 9.6}

T

Total other comprehensive income (loss) & 478 $ {0.9) s BN
Comprehensive income 3 5.8 & 196.7 $ 199.9

The accompanying Notes to Consolidated Financial Staterments are an integral part of these statements.
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We have audited the internat control over financial reporting of ManpowerGroup Inc. and subsidiaries {the “Company”) as
of December 31, 2013, based on criteria established in Internal Control — Integrated Framework (1992) issued by the
Sommittee of Sponsoring Organizations of the Treadway Gommission. The Company’s management is responsible for
rhintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control
over financial reporting, included in the accompanying Management Report on Internal Control over Financial Reporting.
Our responsibility is to expresg an opinion on the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
fective | sizar/z;ji control over financial reporting was maintained in all material respects. Our audit included obtaining an
undérstanding of internal contral over financial reporting, assessing the risk that a material weakness exists, testing and
svaluating the design and operating effectiveness of internal control based on the assaessed risk, and performing such other
nrocedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for

our epiion.

A company’s internal control over financial reporting is & ,:;sroces% d(ﬂ;i(; i by, or under the supervision of, the company’s
ive and pr‘i; sipal financial officers, or p ! orming similar functions, and effected by the company’s
sctors, management, and other personnel fo provi d reas)u}able assurance regarding the refiability of financial
sorting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A oo Q’aw s internal control over financial reporting includes those policies and procedures that (1)
ain to the maintenance of recore ii 2t in reasonable detail, accurately and fairly reflect the transactions and dsposﬁu@ns
sets of the company; | ”') provi rie reasonable assurance that fransactions are recorded as necessary 1o permit
on of financial statements in accordance with generally accepted accounting principles, and that receipts and
s company are being made only in accordance with authorizations of managemen it and directors of the
yoand (3) provide re Zable assurance regarding prevention or timely detection of unauthorized acquisition, use,
or déspoo ftion of the company’s assets that could have a material effect on the financial statements.

Because of the inherent limitations of internal controt over financial reporting, including the possibility of collusion or
improper management override of contr ols, material misstatemnents due to error or fraud may not be prevent ted or detected
on @ timely basis. Also, projections of any evaluation of the effectiveness of the internal controt aver financial reporting 1o
future perinds are subject to the risk that the controls may become inadequate because of changes in conditions, or that
the degree of compliance with the policies or procedures may deteriorate.
In our opinion, the Company maintained, in all material respects, sffective internal control over financial reporting as of
December 31, 2 Based on the criteria established in Internal Control — Integrated Framework (1992} issued by the
Committee of Sponsoring Organizations of the Treadway Compmission,

We have also audited, in accordance with the standards of the Public Company Accounting € Oversight Board (United
s of and for' the year ended December 31, 2013 of the Company and our
opinion on those financial statements

statements

States), the consolidated financial
1 Fabruary 21, 2014 expr

Vislotht:

report ¢

Deloitta f Toweke LLP

B

Milwaukes, Wis

i
February 21, 2014
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We have audited the accompanying consolidated balance sheets of ManpowerGroup Inc. and subsidiaries {the “Company”)
as of December 31, 2013 and 2012, and the related consolidated statements of operations, comprehensive income,
shareholders” equity, and cash flows for each of the three years in the period ended December 31, 2013. These financial
statements are the responsibifity of the Company’s management. Our responsibility is to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial staternents are free of material misstatement. An audit includes examining, on a test basis, evidence supporting
the amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of the
Company as of December 31, 2013 and 2012, and the results of their operations and their cash flows for each of the three
years in the period ended December 31, 2013, in conformity with accounting principles generally accepted in the United
States of America.

We have also audited, In accordance with the standards of the Public Company Accounting Oversight Board (United
States), the Company’s internal control over financial reporting as of December 31, 2013, based on criteria established in
Internal Control — Integrated Framework (1992} issued by the Committee of Sponsoring Organizations of the Treadway
Commission and our report dated February 21, 2014 expressed an ungualified opinion on the Company's internal control
over financial reporting

Milwaukee, Wisconsin
February 21, 2014
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We are responsible for establishing and mairtaining effective internal control over financial reporting as defined in Rule
13a-15(f) under the Seourities Exchange Act of 1934. Our internal control over financial reporting is & process designed to
provide reasonable assuras ’\w to management and the Board of Directors regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles.

Because of its inherent imitations, internal control over financial reporting may not prevent or detect misstatements. Also,
nrojections of any avaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Under the supervision and with the participation of management, including our Chairman and Chief Executive Officer and
our Executive Vice Pr st and Ohief Financial Officer, wa conducted an evaluation of the effectiveness of our internal
control over financial reporting ba@sa he framework in Internal Control — Integrated Framework (1992) issued by the
Sommittee of Sponsoring Organizations of the Treadway Commission. This evaluation included review of the documentation
on of the d of controls, testing of the operating effectiveness of controis and a
nelusion on this evaluati LLP our independent registered public accounting firm, issued an
fon mmr* an the effectiveness of our internal control over financial reporting as of December 31, 2013, which is
that our internal control over financial reporting was effective

ont

of c<>:’>1‘r"31‘»‘%‘, v \ i effactivene

& Tou

ded herein. 1>¢>d on our evalusiion we have concluded
mbser \:N\ 2013,

ruary 21, 2014
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S AGCOUNTING STANDAS

£

See Note 1 to the Consolidated Financial Statements.

FORWARD-LODKING STATEMENTS

Statements made in this annual report that are not staternents of historical fact are forward-looking statements. All forward-
looking staterments involve risks and uncertainties. The information under the heading “Forward-Looking Statements” in our
annual report on Form 10-K for the year ended December 31, 2013, which information is incorporated herein by reference,
provides cautionary statements identifying, for purposes of the safe harbor provisions of the Private Securities Litigation
Reform Act of 1995, important factors that could cause our actual results to differ materially from those contained in the
forward-looking statements. Some or all of the factors identified in our annual report on Form 10-K may be bayond our
control. Forward-looking statements can be identified by words such as "expect,” “anticipate,” “intend,” “plan,” *may,”
“believe,” "seek,” “estimate,” and similar expressions. We caution that any forward-looking statement reflects only our belief
at the time the statement is made. We undertake no obligation to update any forward-looking statements to reflect
subsequent events or circumstances.
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s actions of using workforce solutions and service providers is to maintain a flexible supply of labor to
meet Humqs 1g economic conditions. Therefore, the industry has been and remains sensitive to economic cycles. To help
minimize the effects of these economic cycles, we offer clients a continuum of services 1o meet their needs throughout the
business cycls. \/\/@ helleve that the breadth of our operations and the diversity of our service mix cushion us against the
impact of an adverse-sconomiic eyele in any single country or ir industry. However, adverse sconomic conditions in any of our
largast markets, or in several markets simultaneously, would have a material impact on our consolidated financial results.

LEGAL REQULATIONS

The workforce solutions and services industry is closely regulated in all of the major markets in which we operate except
the ijmam States and Canada. Many countries and territories impose licensing or registration requirements and substantive
sither on the provider of recruitment services or the ultimate client company, ©
mporary employee efther during or following the temporary assignment. Regulations

1 of assignments, the type of work permitted or the occasions on which contingent workers may
le laws or rnqx m’mr‘“ have acourred in the past and are expected in the future to affect the
firms may operate. These changes could impose additional costs, taxes,
> tasks 1o which contingent workers may be assigned; limit the duration
of the relationship (with us or the client); or otherwise adversaly affect the
r:;u‘rr@r\?i\/ not requlated.

mpiow‘ﬂ@m services

=h workor mzi ions ¢

{{%(T{N’d Keaping or repor

trictions on the

inclustry, At of our other 8 e lines ar

ne exi

se of collective bargaining agreements with labor organizations has a significant
y of clients to utiize our services. In some markets, labor agreements are structured

fence or
and the &

In many mark
mipact on our operatl

or1 @ national or industnewide (rather than a company-by-cornpany) basis. Changes in these collec bargaining
ments have occur in the past, are expected to occur in the future, and may have a material impact on the

operations of workforce solutions and services firms, including us.

7

In Germany, the Gor f(l"ii@z‘aii" 2 of German Trade Unions (representing eight German trade unions and over six million
people) and the & 'Yu;!f)»%, 5 Association of the Temporary Staffing Industry (representing two major temporary worker
smployers’ assocl s) entered Into a new Col e Labor Agreement effective November 2013, The agreernent required
higher wages to temporary employees and higher cost for vacation, sick pay and temporary staff time accounts, and took
sifect between November 2013 and January 2014, This ag ‘e@mewt is similar to nine other Collective Labor Agreements
which becarne effective between November 2012 and July 2013. These changes will all have an unfavorable impact on our
gross profit margin in Germany, as we pass on many of 1&1@5@ additional costs to the client without a mark-up. However, we
currently do not expect a significant impact on our consolidated or Northern Europe financial results.

The Agency Workers Directive ("“AWD”) impacts all EU member states and was passed to ensure “equal treatment” for
'i(;@s‘\f" y {temporary) workers. It also requires all member states to review an id address unnecessary prohibitions and
s on the use of agency workers. Equal treatment had been in place by law in many countries; therafore, we have
ant ohanges. We have seen a decline in gross profit margin in some countries, as any cost increases
be passed on with a normal mark-up, but no other significant impact on our business from these changes.

2 any signi ‘a

NOL 8¢

o not ah

F June RO13, the smplover mandate provisions of the new U.S. healthcare legislation, Patient Protection and Affordable
Care Act (PPACA), ware de:eiay@.d until 2015 from the original effective date of 2014. The emplover mandate provisions of

sd fo have the greatest financlal zz’ﬁpam_ on us and our clients with U.S.-based employees. We expect this
he @mpk‘)yrmm costs of our permanent employees and our associates, but we continue 1o assess
ur inten “or’ is fo pass on to ou { S. clients any cost increases refated to our associates, however

iy successhul,

PREACA are expe
slation \AH ne
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Interest Rates - Our exposure to market risk for changes in interest rates relates primarily to our variable rate long-term
debt obligations. We have historically managed interest rates through the use of a combination of fixed- and variable-rate
borrowings and interest rate swap agreements. As of December 31, 2013, we had the following fixed- and variable-
rate borrowings:

i mitlions]

Variable-rate borrowings $ 342

Y
Fixed~rate borrowings 483. 7 4.5
Total debt $517.9 5.0%

{1} The rates are impacted by curre > movements.

Sensitivity analysis ~ The following tables summarize our debt and derivative instruments that are sensitive to foreign
currency exchange rate and interest rate movements. All computations below are based on the United States dollar spot
rate as of December 31, 2013 and 2012, Th@ exchange rate computations assume a 10% appreciation or 10% depreciation
of the euro and British pound to the United States dollar.

The hypothetical impact on 2013 and 2012 earnings and accumulated other comprehensive income of the stated change
in rates Is as follows:

Furp notes
€360.0, 4. 5?% Notes due June 2018 $48.1 S48y

Forward

£7.6 10 $12.5 13 1.3

ket Be

Furo notes:

£200.0, 4.86% Notes due June 2013 $26.4m $(26.4)"
€350.0, 4.51% Notes due June 2018 46,21 (46.2)"
Farward contracts:

24.0 to $6.4 0.6 0.6)

change rate movements are recorded through accumulated other comprehensive income as these instruments have been designated as an
al currency.

aconomic hedge of our net investment in subsidiaries with a euro-functic

Ihe hypothetical changes in the fair value of our market sensitive instruments due to changes in interest rates, and changes
in foreign currency exchange rates for the forward contracts, are as follows:

£350.0, 4 ‘ﬂ‘/o Notes due June 2018 $52.01 $(b2.0y"

Yixederat 2t
£200.0, 4.86% Notes due June 2013 2680 $(26.8)"
£350.0, 4.51% Notes due June 2018 51141 B1y
0.6 0.6)

noial Statements, however disclosure of the fair value is included in Note 1 1o the

in the Consolidated

ssion & Analysis

aport Managernent’s Dise
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The accounting guidance related to uncertain tax positions requires an evaluation process for all tax positions taken that
involves a review of probability for sustaining a tax position. If the probability for sustaining a tax position is more likely than
not, which is a 50% threshold, then the tax position is warranted and the Jargest amount that would be realized upon
ultimate settlement is recognized, An uncertain tax position, one which does not meet the 50% threshold, will not be
recognized in the financial statements.

DOur judgment is required in determining our deferred tax assets and liabilities, and any valuation allowances recorded. Our
net deferred tax assets may need 1o be adjusted in the event that tax rates are modified, or our estimates of future taxable
income change, such that deferred tax assets or liabilities are expected to be recovered or settled at a different tax rate
than currently estimated. In addition, valuation allowances may need to be adjusted in the event that our estimate of future
taxable income changes from the amounts currently estimated. We have unrecognized tax benefits related to items in
various countries and territories. To the extent these items are settled for an amount different than we currently expect, the
unrecognized tax benefit will be adjusted.

We provide for income taxes on a quarterly basis based on an estimated annual tax rate. In determining this rate, we
make estimates about taxable income for each of our largest locations worldwide, as well as the tax rate that will be in
effect for each location. To the extent these estimates change during the vear, or actual resuits differ from these estimates,

our estimated annual tax rate may change between quarterly periods and may differ from the actual effective tax rate

for the year.

GOODWILL AND INDEFINITE-LIVED INTANGIBLE ASSEY IMPAIRIENT

In accordance with the accounting guidance on goodwill and other intangible asssts, we perform an annual impairment
st of goodwill at our reporting unit level and indefinite-lived intangible assets at our unit of account level during the third

quarter, or more frequently if events or circumstances change that would more likely than not reduce the fair value of our

reporting units below their carrying value.

We performed our annual impairment test of our goodwill and indefinite-lived intangible assets during the third quarter of
2018 and 2012, and there was no impairment of our goodwill or our indefinite-lived intangible assets.

Significant assumptions used in our annual goodwill impairment test during the third quarter of 2013 included: expected
future revenue growth rates, operating unit profit margins, working capital levels, discount rates ranging from 11.7% to
16.5%, and a terminal value multiple. The expected future revenue growth rates and operating unit profit marging were
determined after taking into consideration our historical revenue growth rates and operating unit profit margins, our
assessment of future market potential, and our expectations of future business performance, including the effects of the
simplification and cost recalibration plan.

The table below provides a sample of our r@por‘ting units” estimated fair values and carrying values, which were determined
as part of our annual goodwill impairment test performed in the third quarter ended September 30, 2013. The reporting
units included below represented approximately 70% of our consolidated goodwill balance as of September 30, 2013,

Estimated fair values $1,143.0

$1,577.0
Carrying values 977.8 537.6

MARKET RISKS

We are exposed to the impact of foreign currency exchange rate fluctuations and interest rate changes.

r

.

B> 3G e Our exposure to foreign currency exchange rates relates primarily to our foreign subsidiaries and our
euro-denominated borrowings. For our for@:ml subsidiaries, exchange rates impact the United States dollar value of our
reported earnings, our investments in the subsidiaries and the intercompany transactions with the subsidiaries.
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eligible 1ses to 6% of eligible 2014. We intend to use the credit to invest in
armployme and to improve our competitiveness, as required by the law. We are uncertain what impact, if
any, this credit will have on overall market pricing or on client requests s for pricing concessions, either of which could reduce
the net benefit we receive from these Gredits, Due to the complexity of compliance with this law, we may have adjustments
to the payroll tax credit amount as a result of any audits. The C CICE credit is accounted for as a reduction of our cost of
services in the period earned, and has had a favorable impact on our consolidated gross profit margin, as well as marging

in France and Southern Europe.

s starting in

The payroll tax credit is creditable against our current incormne tax payable, with any remaining amount being paid after
three vears. Given the amount of our current income taxes payable, we would generally receive the vast majority of the
CICE credits after the three-vear period. However, we entered into an agreement in December 201 13 1o sell a portion of the
oredits earned in 2018 for nét prc ds of $104.0 million. We derecognized thase receivables upon saie date as the terms
arsament are such that the transaction qualifies for sale treatment according to the accounting guidance on the
~ount on the sale of this receivable was recorded as a reduction of the payroll tax
mproved our operating cash flows in

trangfer and servicing of assets. The di
ved the ©

n cost of services. We re

1 from the sale in December, which

In France, during the second quarter of 2013, a number of clients asserted claims against us, requesting ref funds for various
payroll tax subsidies thal we have recei ing back o 2003 related to our French temporary associates. While
wa receive claims in the normal course of Dt s, thers was a significant increase in claims made during the second
» 1o an impending change in the French statute of limitations that reduced the claims period from 10 10 5 years
for claims fled after June 2013, We did not receive any claims in the remainder of 2013. We believe the claims against
Us are without merit as a matter of French law. Payroll tax subsidies have historically been for the benefit of the direct
sm\.pi@ver of the termporary assoclates, As such, our pricing practices implicitly consider all direct costs of employing our

associates, and factor in the benefit provided by these payroll tax subsidies. The French Supreme Court has
i 1o confirm that, as a matter of law, the ;'){%nem of the payroll tax subsidies belongs to the direct employer,
%xpé‘ cted during 2014. We believe the likelihood of any loss 1o pe remote and do not expect the resolution of
terial impact on our consoli "5‘@C‘ financial statements or the results of our France and Southern

.
0

EBurope segments.

UEFERRED REVENUE

We recognize revenues under the current accounting guidance on revenue recognition. The accounting guidance generally
provides that revenues for time-based services be recognized over the average length of the services being provided. For
the outplacement line of business, we recognize revenues from individual programs and for larger projects over the
ated period in which services are rendered to candidates. In our const ulting business, revenues are recognized upon
the performance of the service under the consulting service contract . For performance-based contracts, we defer
untit the performance criteria have been met.

billed for outplacement, consufting services and performance- based contracts in excess of the amount

Jea are recorded as deferred revenue and included in accrued Iiabi.mes for the current portion and
fitles for the long-term portion in our Consolidated Balance Sheets.

ing deferred revenue are the type of programs and projects soid and the volume of current billings

/ an increasing volume of new billings will generally result in higher amounts of
new billings will qf\n@mh y result in lower amounts of deferred revenue. As of
iy O?isow of deferred revenue was $48.5 million and $55.7 miilion, respectively, and

we was $10.0 million and $ -7.( malhon. respectively.

scember 31,

the long-term portic

s with the accounting guidance on income taxes. Deferred tax assets and
consaauences attributable to differences between financial statement carrying
z,WH eir respective tax basis, and net operating loss and tax credit carryforwards.
using enacted tax rates expected to apply to taxable income in the years
ed to be recovered or settled. We record a valuation allowance against
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6.0% and 4.0% for the United States plans and non-United States plans, respectively. A 25 basis point change in the
weighted-average expected return on plan assets would impact 2014 consolidated pension expense by approximately $0.1
million for the United States plans and $0.8 million for the non-United States plans. Changes to these assumptions have
historically not been significant in any jurisdiction for any reporting period, and no significant adjustments to the amounts
recorded have been required in the past or are expected in the future. (See Note 8 to the Consolidated Financial Statements
for further information.)

United States Workers' Compensation

In the United States, we are under a sell-insured retention program in most states covering workers' compensation claims
for our contingent workers. We determine the proper reserve balance using an actuarial valuation, which considers our
historical payment experience and current employee demographics. Our reserve for such claims as of December 31, 2013
and 2012 was $75.3 million and $74.8 million, respectively. Workers' compensation expense is recorded as a component
of cost of services,

There are two main factors that impact workers’ compensation expense: the number of claims and the cost per claim. The
aumber of claims is driven by the volume of hours worked, the business mix which reflects the type of work performed (for
sxample, office and professional work have fewer claims than industrial work), and the safety of the environment where the
work is performed. The cost per claim is driven primarily by the severity of the injury, related medical costs and lost-time
wage costs. A 10% change in the number of claims or cost per claim would impact workers' compensation expense in the
United States by approximately $3.0 million.

Historically, we have not had significant changes in our assumptions used in calculating our reserve balance or significant
adljustments o our reserve level. We continue our focus on safety, which includes training of contingent workers and client
site reviews. Given our current claims experience and cost per claim, we do not expect a significant change in our workers’
compensation reserve in the near future.

am Kemittances and Payroll Tax Avdit Exposure

On a routine basis, various governmental agencies in some of the countries and territories in which we operate audit our
payroll tax calculations and our compliance with other payroli-related regulations. These audits focus primarily on
documentation requirements and our support for our payroll tax remittances. Due to the nature of our business, the
number of people that we employ, and the complexity of some payroll tax regulations, we may have some adjustments to
the payroll tax remittances as a resuft of these audits.

We make an estimate of the additional remittances that may be required on a country-by-country basis, and record the
estimate as a component of cost of services or selling and administrative expenses, as appropriate. Each country’s estimate
is based on the results of past audits and the number of years that have not yet been audited, with consideration for
changing business volumes and changes to the payroll tax regulations. To the extent that our actual experience differs from
our estimates, we will need to make adjustments to our reserve balance, which will impact the results of the related
operation and the operating segment in which it is reported. Other than France, we have not had any significant adjustments
to the amounts recorded as a result of any payroll tax audits, and we do not expect any significant adjustments to the
recorded amounts in the near term.

In particular, the French government has various social programs that are aimed at reducing the cost of labor and
encouraging employment, particularly for low-wage warkers, through the reduction of payroll taxes {or social contribution).
Due 1o the number of new programs or program changes, and the complexity of compliance, we may have adjustments to
the amount of reductions claimed as a result of the audits.

In France, we currently maintain a reserve related 1o these programs for 2007 through 2013, which has been estimated
based on the results of past audits, changes in business volumes and the assessments related fo the audit of 2009 through
2011 While some adjustment may be appropriate as we finalize the audits, we do not expect any significant adjustments to
the recorded amount in the near term.

The French government passed legislation effective January 1, 2013 to improve the competitiveness and reduce
employment costs by offering payroll tax credits to most French and foreign enterprises subject to corporate tax in France.
This law, Credit d'Impot pour la Compétitivite et 'Emploi (*CICE"), provides credits based on a percentage of wages paid
to employees receiving less than two-and-a-half times the French minimum wage. The payroll tax credit is equal to 4% of
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h ) nents in conformity with accounting principles generally accepted in the United States
requires us to make txmtm and assumptions that affect the reported amounts. A discussion of the more significant
éstimates follows. M"macw ment has discussed the development, selection and disclosure of these estimates and
assuriptions with the Audit Compnittes of our Board of Directors.

ALLOWARCE FOR DOUBTFUL ACCOUNTS

We ha\/( am allowance for doubtful accounts recorded as an estimate of the accounts receivable balance that may not be

collected. This allowance is calouldted on an entity-by-entity basis with consideration for historical write-off experience, the
w for poremm vad debts. tems that affect this balance mainly include bad

cu *om aging of recel vzwk )

Ol wr)w(mm for doubtful accounts, is recorded as & selling and administrative

505,09 million for 2013, 2012 and 2011, respectively. Factors that would
ased bankruptcies by our clients and other difficuities collecting
ied write-off experience and aging of recelvables would result in & decrease to

nereases

'ﬁiowar oo for doubtful accounts, are recorded as a reduction 1o our accounts receivable
O raillion and $25.0 million for 2013, 2012 and 2011, respectively.

The employ s and permanent staff throughout the world resulls in the recognition of liabilities
s compensation, social program remittances and payroll tax

ssumptions in determining the proper reserve levels. These

n plans, self-insured worke
estimates anc
astimates or judgments that are |

aterial to our financial statements.

We sponsor several ¢ ) ed pension plans covering permanent employees. The most significant plans
are located in the United l~<inqd<">r'n the United States, Norway and other European countries. /—\mua! expense relating to
these plans is recorded as selling and administrative expense and is estimat ted to be approximately $12.6 million in 2014,
compared to $11.8 million, $12.6 rillion and $9.7 miflion in 2013, 2012 and 2011, respectively. Included in the 2013 expense
was a $2.3 million curtailment gain resulting from an amendment to a dc,—\,ﬁmed benefit plan in the Netherlands. Effective
January 1, 2013, the Netherlands' defined benefit plan was frozen, and the participants were transitioned to a defined
contribution plan,

The calculations of annual pension @xpene;e and the pens;om liability required at year-end include various actuarial
ad rate of return on plan assets, compensation increases and employee
fions on an annual basis and make modifications to the assumptions as
e review market data siorical rates, on a country-by-country basis, to check for reasonablensss in
il the s%xpect@’j return on plan ~ts, We determine the discount rate based on an index
{ vields and matched-funding vield curve analysis as of the end of each fiscal year. The
stermined based on the expected returns of the various investment asset classes held
and umrmym rwrnover rates for sach plan based on the historical rates
impact the level of

umptions s count rates,

We review the aas‘uzariai ¢

P

and the expected | st sach respective country. Changes 1o any of these assumptions
anmt val & 3

e disce s of 4.8% for the United States plans and 4.1% for non-United States plans in
nension expense for 2014, These rates compare 1o the weighted-average discount rate of 3.7%
% for non-United States plans in determining the estimated pension expense for 2013,
snvironment, Absent any other changes, a 25 basis point increase and decrease In the

trate would impact 2014 consolidated pension expense by approximately $0.1 milion and $0.8
1d non-United States plans, respectively. We have selected a weighted-average
, for the non-United States plans in determining
of the 2013 pension expense were

We used a w

m» the Lni

&

o

or rhe— Inited States plans and 4
omparable rates used for the calculation
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When the €350.0 million Notes mature, we plan to repay the amount with available cash, borrowings under our $800.0
million revolving credit facility or a new borrowing. The credit terms, including interest rate and facility fees, of any
replacement borrowings will be dependent upon the condition of the credit markets at that time. We currently do not
anticipate any problems accessing the credit markets should we decide to replace the €350.0 million Notes,

The €350.0 million Notes have been designated as a hedge of our net investment in subsidiaries with a euro-functional
currency. Since our net investment in these subsidiaries exceeds the respective amount of the designated borrowings,
translation gains or losses related to these borrowings are included as a component of accumulated other comprehensive
income. (See Significant Matters Affecting Results of Operations and Notes 7 and 12 to the Consolidated Financial
Statements for further information.)

REVOLVING CREDIT AGREEMENT

On October 15, 2013, we amended and restated our Five-Year Credit Agreement (“the Amended Agreement”) with a
syndicate of commercial banks to, among other things: decrease the revolving commitments from $800.0 million to $600.0
million, revise the termination date of the facility from October 5, 2016 to October 15, 2018, and permit the termination date
of the facility to be extended by an additional vear twice during the term of the Amended Agreement. The remaining
material terms and conditions of the Amended Agreement are substantially similar to the material terms and conditions of
our Five-Year Credit Agreement dated October 5, 2011,

The Amended Agreement allows for borrowing in various currencies and up to $150.0 million may be used for the issuance
of stand-by letters of credit. We had no borrowings under this facility as of December 31, 2013 or 2012. Qutstanding letters
of credit issued under the Amended Agreement totaled $0.9 million as of both December 31, 2013 and 2012. Additional
borrowings of $599.1 million and $799.1 million were available to us under the facility as of December 31, 2013 and
2012, respectively.

Under the Amended Agreement, a credit ratings-based pricing grid determines the facility fee and the credit spread that we
add to the applicable interbank borrowing rate on all borrowings. At our current credit rating, the annual facility fee is 22.5
bps paid on the entire $600.0 million facility and the credit spread is 127.5 bps on any borrowings. Any downgrades from
the credit rating agencies would unfavorably impact our facility fees and result in additional costs ranging from approximately
$0.2 miflion to $0.3 million annually.

The Amended Agreement contains customary restrictive covenants pertaining to our management and operations,
including fimitations on the amount of subsidiary debt that we may incur and limitations on our ability to pledge assets, as
well as financial covenants requiring, among other things, that we comply with a leverage ratio (net Debt-to-EBITDA) of not
greater than 3.6 to 1 and a fixed charge coverage ratio of not less than 1.5 to 1. The Amended Agreement also contains
customary events of default, including, among others, payment defaults, material inaccuracy of representations and
warranties, covenant defaults, bankruptey or involuntary proceedings, certain monetary and non-monetary judgments,
change of control and customary ERISA defaults.

As defined in the Amended Agreement, we had a net Debt-to-EBITDA ratio of 0.28 to 1 (compared to the maximum
allowable ratio of 3.5 to 1) and a Fixed Charge Coverage ratio of 3.29 to 1 (compared to the minimum required ratio of 1.5
to 1) as of December 31, 2013. Based on our current forecast, we expect to be in compiiance with our financial covenants
for the next 12 months.

OTHER

I addition to the previously mentioned facilities, we maintain separate bank credit lines with financial institutions to meet
working capital needs of our subsidiary operations. As of December 31, 2013, such uncommitted credit lines totaled
$376.9 million, of which $339.9 million was unused. Under the Amended Agreement, total subsidiary borrowings cannot
exceed $300.0 million in the first, second and fourth quarters, and $600.0 million in the third quarter of each year. Due to
these limitations, additional borrowings of $263.0 million could have been made under these fines as of December 31, 2013,

fn January 2013, Moody's Investors Services lowered our credit outlook from positive to stable, while maintaining the Baa3
credit rating. Our credit rating from Standard and Poor’s is BBB- with a stable outlook. The rating agencies use a proprietary
raethodology in determining their ratings and outiook which includes, among other things, financial ratios based upon debt
levels and eapnings performance. Both of the current credit ratings are investment grade.
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severances and office closure costs,

v eniitionsd

Long-term debt including interest kS § 234 $ 442 $512.4 $
Short-term borrowings 34.2
Operating leases 688.4 186.2 245.7 136.8 1197
Severancies and other dffice closure costs 48.4 36.9 8.3 3.2 -
Other 192.2 63.9 72.9 30.0 254
$1,643.2 $344.6 $371.1 $682.4 $145.1

5, including related interest and penalties, of $30.4 miliion is excludsed from the
srmine the years in which these positions might ultimately be settled.

a costs of $89.4 million, $48.8 milion and $23.1 million in 2013, 2012 and 2011, respectively,
, primarily related o severances and omce closures and consolidations in muiltiple
reversals of previous accruals resulting mainty from larger-than- estimated cost savings
“m;x ng 2 31(5 we made payments of $82.4 million out of our restructuring reserve. We
srve will be paid in 2014, (See Note 1 to the Consolidated Financial

i‘y of the re
yr further irformatic

> have entered "tm L m*at“t@@ contra &s and stand-by letters of credit that total approximately $156.5 million and
Ju y DA ¥

and 2012, respectively ($118.2 million and $128.9 million for guarantees, respectively,

stand- oy letters of credit, respectively). Guarantees primarily relate to bank

56,8 million

(OB
(SR AGLS

Gag
d $38

letters of credii

aocounts, ope

Total Capitalization

relate & atmg leases ﬂm(! indebtedness. |

t under these arrangements, we would be n_—zqun'a(rz
g ation in <‘:a&-‘h Due to the nature of these arrangements and
> we do not expect to make any significant payments
w‘xder these arrg }gen . efore, they have been excluded from our
aggregate comm itm@m@ identified above. The cost of these guarantees and
letters of aredit was $1.8 million and $1.7 mifion in 2013 and 2012, respectively.

Total capitalization as of December 31, 2013 was $3,432.1 million, comprised of $517.9 million in debt and $2,914.2 million
in equity. Debt as a percentage of total ca pstatvatm"{ was 15%, 24% and 22% as of December 31, 2013, 2012 and
2011, rempm,ﬂv .\/ The decrease in 2013 in debt as a percentage of total capitalization is primarily due to the repayment of

ated notes with available cas!“s.

notes with available cash.

On June 14, 2013, upon maturity, we paid off our €200.0 milion aggregate ¢ principal amount of 4.75

i €350.0 million aggregate principal amount of the Company’s 4.50% notes due June
The net proceeds fram the €350.0 million Notes of €348.7 million were used to repay
acility that were drawn in May 2012 to repay our €300.0 milliors notes tﬁat matured
eral corporate purposes. The €360.0 million Notes were issued at a price of 99.974% to yield
eff st ra 1.50 Imterest on the £€350.0 million Notes is payable in arrears on June 22 of ed(}h year. The
%Sbuu ?T\;!amﬁ Notes are unsecured senior obligations and rank equally with all of our existing and future senior unsecured
‘ ray redeem the €350.0 milli r\oic whole but not in part, at our option at any time for a
sccordance with the term of the €350.0 milion Notes. The notes aiso contain certain
ind events of default.

June 22 N
2, 201 8 {tha “

rs‘>\z<>£vir'wg cre

.

strictive covenant

i A
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Our principal ongoing cash needs are to finance working capital, capital expenditures, debt payments, interest expense,
share repurchases, dividends and aczqutsxmns. Working capital is primarily in the form of trade receivables, which generally
increase as revenues increase. The amount of financing necessary to support revenue growth depends on receivables
turnover, which differs in each market where we operate.

Cash provided by operating activities was $396.7 million, $331.6 milion and $69.2 miflion for 2013, 2012 and 2011,
respectively. The increase in cash generated from operating activities in 2013 from 2012 is primarily attributable to the
higher operating eamings in 2013, The increase in 2012 compared to 2011 was primarily attributable to decreased working
capital needs as a result of the declining revenues and a 1.2 day decrease in our Days Sales Outstanding (*DS0O”). Changes
in operating assets and liabilities utilized $50.9 million of cash in 2013 as compared to $13.8 milion in 2012 and $367.6
million in 2011,

Accounts receivable increased to $4,277.9 milion as of December 31, 201 3 from $4,179.0 million as of December 31, 2012,
primarily due to increased business volume and the change in exchange rates, Uti hzmq exchange rates as of December 3
2012, the December 31, 2013 balance would have been approximately S 8 million lower than reported

Capital expenditures were $44.7 million, $72.0 million and $64.9 million during 2013, 2012 and 2011, respectively. These
axpenditures were primarily comprised of purchases of computer equipment, office furniture and other costs related to
office openings and refurbishments, as well as capitalized software costs of $0.5 miion, $3.3 million and $0.4 million in
2013, 2012 and 2011, respectively.

om time 1o time, we acquire and invest in companies throughout the world, inciuding franchises. The total cash
consideration paid for acquisitior ws *wi of cash ’cquired, for the vears ended December 31, 2013, 2012 and 2011 was

$46.3 million, $49.0 million and $49.0 million, respectively. Goodwill and intangible assets resulting from the 2013
acquisitions, the majority of Mu h took place in the United Kingdom and Norway, were $52.2 million and $10.1 miilion,
respectively, as of Decemnber 31, 2013, Goodwill and intangible assets resulting from the 2012 acquisitions were $46.2

million and $7.6 miflion as of Dec e\mber 31, 2012, respectively.

On April 16, 2012, we acquired Damilo Group (“Damilo”), a French firm specializing in 1T design solutions, for total
consideration, net of cash acquired, of €21.2 ($28.0) million. Goodwill arising from this transaction was €30.8
{$40.6) million. The assumed liabilities and acquired assets, net of goodwill, related intangible assets and cash arising from
the transaction were €33.8 ($44.6) milion and €17.9 ($23.6) million, respectively. The related intangible assets were €6.3
($8.0) million, €6.8 ($7.6) million and €5.0 ($6.8) milion as of April 16, 2012, December 31, 2012 and December 31, 2013,
respectively.

In 2011, we acquired the shares and voting rights of Proservia SA (“Proservia”), a provider of information technology and
systems engineering solutions in France, The purchase price was €14.89 {($19.93) per share. The total consideration, net of
cash acquired, was €21.6 ($29.4) million. Goodwill arising from this transaction was €20.7 ($27.7) milion. The related
intangible assets were €9.4 ($12.4) million and €8.1 ($11.2) million as of December 31, 2012 and 2013, respectively.

Net debt payments were $271.3 million for 2013, as compared to net borrowings of $41.7 million and $15.3 million in 2012
and 2011, respectively. In June 2018, we paid off our €200.0 million 4.756% notes with available cash upon maturity. We use
excess cash to pay down borrowings under facifities when appropriate.

In December 2012 and November 2011, the Board of Directors authorized the repurchase of 8.0 million and 3.0 million
shares of our common stock, respectively. Share repurchases may be made from time to time through a variety of methods,
including open market purchases, block transactions, privately negotiated transactions, accelerated share repurchase
programs, forward repurchase agreements or similar facilities. No repurchases were made in 2013. In 2012, we repurchased
atotal of 3.6 million shares, comprised of 0.6 million shares under a previous authorization and 3.0 million shares under the
2011 authorization, at a total cost of $138.2 million. In 2011, we repurchased a total of 2.6 milion shares under previous
authorizations at a total cost of ES’ 04.6 mifion. As of Decernber 31, 2013, there were 8.0 msnxon shares remaining authorized
for repurchase under the 2012 authorization and no shares remaining under any previous authorizations.
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Revenues from Services

Amnericas
United States $ 3,010.5 (4.0)% —% 4.0)% % (4.0)%
Other Americas 1,585.4 4.8 B4 9.9 0.3 9.6
4,595.9 (1.2) (1.7) 0.5 0.1 0.4
outhern Europe:
France 54256 (4.6) 1.5 6.1)
1,056 3) 8.9 - 8.9
Other Southern Europe 768.5 (.1 6.9 —_ 8.9
7,260.9 {11.7} {7.5) 4.2} 11 5.3
5,773.9 .3 (5.0} (1.3 —_ (1.3
728.8 25 0.6 3.1 1.5 1.8
Right Management 3285 1.5 (1.9 3.4 — 3.4
ManpowerGroup $20,678.0 (4.6)% (1.4)% 0.6% 2.0)%
% 34420 4. 1% 3.0)% 0.7% 3.7Y%
Amer
United States $ 60.8 —% 35.4 % (35.4)%
Cther Americ 50.6 3.4 g1 i 8.0
1114 (21.6) (1.2) (20.4) 0.4 (20.8)
Southern Europe:
France ) {7.2) {16.3) 1.1 (17.4)
ltaly (38.7) 6.3 (33.4} — (33.4)
Other Southern Europe 6.8} {(7.8) 1.0 — 1.0
185.1 (27.2) (6.8) (20.6) 07 (21.3)
Northern Europe 59.8 (24.8) 3.8) 21.0) (21.0)
APME 90.7 15.2 (1.0) 16.2 1.6 14.6
Right Management 13.4 N/A N/A N/A N/A
Oparating Profit - ManpowerGroup $ 4117 (21.5)% (5.0)% (16.5)% 0.7%  (17.2)%

used to fund our operations is primarily generated through operating activities and provided by our existing credit
litles. v e beleve Uwi aur available cash and our existing credit facilities are sufficlent to cover our cash needs for the

3 monitor our liquidity and capital resources globally. We use a global cash pooling
and some local credit lines to meet funding needs and allocate our capital resources
9013, we repatriated $136.2 million of our foreign earnings. As of December 31, 2013,
lion of cash held by foreign subsidiaries that was not available to fund domestic operations
: cipate cash repatriations to the United States from certain international subsidiaries and have
taxes qe;ai@i* o those foreign eam%r s not considered to be permanently invested. As of December
dJentified approxdmately $264.3 million and $341.3 million, respactively, of non-United States funds
manenitly invested. Related to these non-United States earnings that may be remitted, we recorded a
ity of $16.7 milion and $15.7 million as of December 31, 2013 and 2012, respectively.

arous ent

we had an additional $4
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Certain constant currency and organic constant currency percent variances are discussed throughout this annual report.
A reconciliation to the percent variances calculated based on our annual financial results is provided below. (See Constant
Currency and Organic Constant Currency on page 27 for further information.)

s from Servi

Americas:

United States $ 2,967.0 L T (1.4)%
Other Americas 1,543.2 3.9 0.1 11
4,510.2 (1.4) 0.1 (0.6}
Southern Furope:
France 5,284.9 (2.6 3.2 0.2 6.0}
taly 1,087.6 29 3.2 — 0.3
Other Southern Europe 864.5 12.5 4.6 1.8 6.1
7,237.0 0.2 3.4 3 (3.9
Northern Europe 5,738.8 (0.6) 0.6 (2.3
APME 2,447.7 {10.3) — (1.4
Right Management 316.8 (3.6) — 2.1
ManpowerGroup $20,250.5 (2.1% —% 0.3% (2.4)%
ow $ 3,368.7 {(2.2)% {0.1)% 0.3% (2.4)%
Americas:
United Stat $ 99.8 64.2% % 64.2% = % 64.2%
Other Ame 43.9 (13.1) (1.6) (11.5) 0.6 (12.1)
143.7 29.0 0.8) 29.8 0.3 29.5
Southern Burope:
France 198.9 53.4 5.4 48.0 0.1) 481
ltaly 53.8 18.5 3.7 14.8 14.8
Other Southern Europe 11.9 181 6.5 1.6 9.3 2.3
264.6 42.9 50 37.9 0.5 37.4
Northern Burope 139.7 (12.6) 0.5 (13.1) 0.6 (13.7)
APME 70.8 (22.0) 8.7 (13.3) - (13.3)
i ¢ 20.4 52.3 (7.3) 59.6 - 59.6
sowerliroup $ 5119 24.3% —% 24.3% 0.5% 23.8%

36 ManpowerGroup 2018 Annual Report Management’s Discussion & Analysis



112 due to declining demand for our staffing services within our Manpower business line,
| the combined Experis and ManpowerGroup Solutions business lines, compared to 2011 In
are down 6.0% in constant currency for 2012 compared to 2011 due to the decreased demand
ir economic slowdown,

AUS zam;
resulting from the

Gross profit margin decreased in 2013 compared to 2012 due 1o a decrease in our staffing/interim gross profit margin from
modest pricing pressures and change in business mix, as well as the &, 3.3% decline in constant currency in our permanent
recrultment business. In 2012, gross profit margin decreased due to the margin declines in our higher-margin
ManpowerGroup Solutions business as well as a sfight margin decline in our staffing/interim business.

strative expenses decreased 10.4% (-1.6% in constant currency) in 2013 compared to 2012 related to
o expenses such as salaries and variable in ,whve based costs due to lower headcount,
o $6.2 milion recorded in 2013 compared to $0.7 million in 2012, in

t currency) compared to 2011 due to

compensation-re
y offset by an increase

in restructuring costs
1ses decreased 3.6% (-3

in cons

controls

12013, 2012 and 2011, respectively. The OUP margin decrease in 2013

increase in restructuring costs dr)d the impact of fewer billing days,
hsts due fo lower headcount. The improvement in 2012 was due 1o
able to decrease our selling and administrative

was

& in our gr

in salary-r
hq ter expense controls as we wet

ager n(»;nt lalso knmfvn as ou -'piace"wem sefvxces\ workfar
tions, operating in over 130 offices in more than 50 countries and territories.

in 2013, nues from services decreased 3.6% (-2.1% in constant currency)
L , in constant currency) decline in demand for our tatent
ement business. Our counter-cyclical outplacement services remained flat

Right Management in constant currency in 2013 compared to 2012
Operating Unit Profit in 2012, revenues from services increased 1.5% (3.4% in constant currency). The
In Mitions (8) increase was due to the growth in our outplacement services, which were up
13 - 10.1% (12.2% in constant currency) in 2012 compared to 2011, par tially offset
o . by a 12.8% (11.2% in constant currency) decline in demand for our talent
management business, as we saw a longer sales cycle as clients deferred their

RA H8 discretionary spending.

Jin decreased in 2013 compared to 2012 due to the margin deterioration in both the outplacement business
iness, partially offset by the change in business mix as the higher-margin outplacement
"‘”“HH()‘, of the revenue mix. In 2012, gross profit margin increased due to the margin
ness mix changes in our revenues, as we saw an increase in the higher-

and talent managem
business represented
ch busmegs line
sment services and a decrease in the lower-margin talent management business

Jred

and the b

improvement in

istrative expenses decreased 8.2 5% in constant currency) compared to 2012 due to the
| :;*nd cost Alibration plzm put in place in 2012, partially offset by an increase in
million in 2012, in 2012, selling and administrative expenses
le i’o ?01 | as the cost savings from the restructuring plan o

41% and -0.4% for 2013, 2012 and 2011, respactively. The OUP margin for
& administrative expensas from the cost savings from the simplification and
by the decrease in the gross profit margin and the increase in
!’ug her compared to 2011 due to the greater mix of outplacement
i 1ses due to cost savings from the restructuring plan
milion of restructuring costs incurred in 2012 compared to $5.5 on in 2011,

sment was 8.4

corease in seling

1

71 impron

ey

alibration plan noted above, mm iy of’f
ring costs in 2018, OUP m
IFas the dec

sel, in part, by i
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Noril -In Northern Europe, which includes operations in the United
Kingdom, the Nordics, Germany and the Netherlands {comprising 30.7%, 23.1%,
12.1%, and 9.6%, respectively, of Northern Europe's revenues), revenues from
services decreased 0.6% (-1.7% in constant currency and ~2.3% in organic
constant currency) in 2013 as compared to 2012. The decrease in revenues from

ron Europs

R 6.159.4 services was primarily attributable to the 8.2% decline in constant currency it
our Experis business line, which saw softening demand for [T services among
Northern Europe our larger clients, in both our interim and permanent recruitment businesses.

In 2012, revenues from services in Northern Europe decreased 6.3% (—1.3% in

onstant currency) primarily attributable to declines in our Experis business
% e, which saw softening demand in both interim and permanent recruitment, as
well as a decline in our ManpowerGroup Solutions business. This decline
was partially offset by growth in our Manpower business line, primarily in the
United Kingdom.

Operating Unit Profit

Gross profit margin decreased in 2013 due to the decline in our staffing/interim margins as we experienced lower bench
utilization in our Manpower business line in Sweden and new collective labor agreements and higher holiday pay costs in
Germany, encountered gener a! pricing pressures in several markets, and saw a 9.8% decrease in constant currency in our
permanent recruitment business. In 2012, gross profit margin d@creaged due to the decline in our staffing/interim margins
as we had an increase of unbillable labor due to lower bench utifization and higher vacation pay in Germany and Sweden,
and general pricing pressures in the Netherlands. The decrease in 2012 was also due 1o the business mix changes in our
revenues, as staf ﬂng/ nterim revenue growth came from our lower-margin United Kingdom market, and our higher-margin

permanent recruitrent and ManpowerGroup Solutions revenues declined.
In 2013, selling and administrative expenses decreased 3.8% (-5.3% decrease in constant currency and -5.9% in organic

constant currency) compar ed to 2012. The decrease in selling and administrative expenses was due primarily to Jower
neadcount, which reduced compensa Uor -related expenses such as salaries and variable incentive-based costs, lower
ease costs, and the additional cost savings from the simplification and cost recalibration plan put in place in the fourth
quarter of 2012, partially offset by an increase in restructuring costs to $39.0 million recorded in 2013 compared to $13.2
million in 2012 and the additional recurring selling and administrative costs resulting from an acquisition in April 2013. In
2012, selling and administrative expenses decreased 9.6% (~4.4% in constant currency) compared to 2011 due primarily to
‘ower headcount, which reduced compensation-related expenses such as salaries and variable incentive-based costs, and
overall tighter expense controls,

OUP margin for Northern Europe was 2.4%, 2.8% and 3.5% in 2013, 2012 and 2011, respectively. The OUP margin
declined in 2013 as the decrease in compensation-related expenses and lease costs as well as additional cost savings
from the simplification and cost recalibration plan was not enough to offset the decrease in the gross profit margin and the
nerease in restructuring costs in 2013, The margin decline in 2012 was primarily due to the decline in gross profit margin.

APME Revenues APME — In 2013, revenues from services for APME decreassd 10.3% (-1.4% in
constant currency) compared to 2012, In Japan (which represents 37.7% of
APME’s revenues), revenues from services decreased 3.7% in constant currency

due primarily to soft demand for our staffing/interim services as a result of

e legistative changes and fewer billing days in 2013 compared to 2012, and the
Ry 287 run-off of a large TBO client contract that began to wind down in early 2013,

partially offset by a 31.7% increase in constant currency in the permanent
APME Operating recruitment business. In Australia (which represents 23.5% of APME's revenues),
Unit pmf;{ revenues from services were down 6.6% in constant currency compared to 2012

i M

due to the decreased demand for interim services in our Experis business ling,
partially offset by an increase in the permanent recruitment business.

in 2012, revenues from services for APME increased 2.5% {3.1% in constant
currency and 1.6% in organic constant currency) compared to 2011, China and
India both made acquisitions in 2011, which significantly increased their revenues.
Excluding acquisitions, revenue growth in constant currency for 2012 in China
and India was 11.4% and 17.5%, respectively. In Japan, we saw a slight decrease
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- 1n 2013, revenues from services in Southern Europe, which
includes operations in France and ltaly, decreased 0.2% (-3.6% in constant
currency and —3.9% in organic constant currency) compared to 2012, in 2013,
revenues from services decreased 6.0% in organic constant currency in France
(which represents 73.0% of Southern Europe’s revenues) and decreased 0.3% in

Smﬁhem Eumpe Fevenues

7.880.8

B8 constant currency in ltaly (which represents 15.0% of Southern Europe's

revenues). The decrease in France Is due primarily to softening demand in the

Southern Europe staffing/interim business and a 23.5% decline in constant currency in the
Operating Unit Profit permanent recruitment business. The decrease in taly is due to a slight decrease

g/interim services. In Other Southern Europe, revenues from services
> 5% (7.9% in constant currency and 61 % in organic constant
“y) in 2013 compared to 2012 driven by the revenue increase in Portugal,
i creased demand in mze Manpower staffing and ManpowerGroup
Solutions bumr \esses, and in Spain, due mostly to an acquisition of some clients
from a local competitor in July 2013

s

i
o

In 2012, revenues from services in Southern Europe decreased 11.7% (-4.2% |

constant currency and ~5.3% in organic constant currency) compared to 2011

ces decreased 6.1% in organic constant currency in France and decreased 8.8% in constant

currency in ftaly and 1.1% {6,25% increase in constant currency) in Other Southern Europe compared to 2011, These
3 i France and 3m~ sre due primarily 1o a softening dermand in the staffing/interim business as well as a 21.2%
5 ¢ permanent recruitment business, mostly driven by the furiher winding down of the Pole

2, revenues from servi

'M)*t margin inc 13 compared o 2012 due primarily to the CICE payroll tax credit in France, which was
by the additional social security reserve recorded in France in 2013, the decrease in our perrmanent
sss, and pricing pressures in the small/medium-sized business in France and in ftaly that unfavorably
{ ins. In 2012, gross profit margin remained flat compared to 2011 as the improvement
ce was offset by the decrease in our permanent recruitment business, including the
sloi contract in France, and pricing pressures in ltaly that unfavorably impacted staffing/

ad 1o our two a
further wind down of the ms@ ;
interim gross margins.

In 2013, seling and administrative expenses decreased 3.8% (~6.9% in constant currency and ~7.2% in organic constant

currency) compared to 2012 primarily related to the decrease in organic salary-related costs due 10 lower headcount,

partially offset by an increase in restructuring costs to $7.8 million recorded in 2013 compared o $3.8 million in 2012 and

Aclitional re(mrmg seliing and administrative costs resulting from the 2012 Damilo acquisition in France. In 2012, selling

(S} f—‘-xpm sas decreased 7.6% (~0.1% in constant currency and —2.4% in organic constant currency)

ASE N s«;fe!l;r‘.g 1 administrative expenses was due to lower organic salary-related costs as

set by the additional costs from the Proservia and Damilo acquisitions, additional bad

nce and ltaly as a resuit of collection issues with certain clients, and $3.8 million of restructuring
ed to $1.5 million in 2011,

The dec

e was 3.7%, 2.6% and 3.1% for 2013, 2012 and 2011, respectively. OUP margin increased
nee, where the OUP margin was 3.8%, 2.4%, and 2.7% in 2013, 2012 and 2011, respectively.
\r. nerease in 2013 was due to the mpro“@rmgm in the gro r)roﬂ‘ margin and the decrease in salary-related
L mrt ally offset by the increase in restructuring costs in 2013 compared to 2012, ftaly's OUP
Hin 2013, 2012 and 2)3 , TeS pﬂ( tively. ltaly’s margin increase in 2013 was due to the
| lpase costs from lower headcount and fewer offices, partially offset by the increase in
o 2012, Other Southern Europe’s QUP margin was 1.4%, 1.3% and 1.4% in 2013,
fope’s slight margin increase in 2013 was due 1o the decrease in organic
sase in the gross profit margin and increase in restructuring costs in 2013
rgin decrease in Southern Europe in 2012 was primarily due to France as the increase in the
aging of expenses as we did not decrease selling and

Ce's marg

due to lower head

compensate for the dele
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The Americas segment is comprised of 722 Company-owned
M ) branch offices and 180 stand-alone franchise offices. In the Americas, revenues
from services decreased 1.9% (~0.5% in constant currency) in 2013 compared

Americas Revenues Americas

13 45102
,1:} ~ to 2012, In the United States, revenues from services declined 1.4% in 2013
" e compared to 2012. The revenue decline in the United States was attributable to a
W P “os s decline in staffing/interim services in the Manpower and Experis business lines
due to softening demand from our larger strategic accounts in 2013 compared to
Americas Operating 2012, a large client project in our Manpower business line that concluded in the
Unit Profit first quarter of 20138 and strong price discipline in selectively accepting new
g L business opportunities. These declines were partially offset by an increase in
4z ManpowerGroup Solutions revenues of 14.2% and an increase in our permanent
o . recruitment revenues of 4.4% in the United States in 2013 compared to 2012.
) ’ In Other Americas, revenues from services declined 2.7% {(1.2% increase in
11

e gonstant currency and 1.1% increase in organic constant currency) in 2013
compared to 2012, with a revenue decline in Argentina of 12.7%, partially offset
by revenue increases in Canada of 1.8% (4.0% in organic constant currency) and

Ageld

Mexico of 2.5%.

In 2012, revenues from services decreased 1.2% (0.5% increase in constant currency and 0.4% increase in organic
constant currency) compared to 2011, In the United States, revenues from services declined 4.0% in 2012 compared to
2011, The revenue decline in the United States was attributable to staffing/interim services within the Manpower and
Experis business lines as demand from our larger strategic accounts softened in 2012 compared to 2011, and we
maintained stronger pricing discipline on new business opportunities. These declines were partially offset by an increase in
United States permanent recruitment revenues of 17.3% in 2012 compared to 2011, In Other Americas, revenues from
services improved 4.8% (9.9% in constant currency and 9.6% in organic constant currency) in 2012 compared to 2011, led
by revenue growth in Canada, Mexico and Argentina of 19.2%, 10.0% and 8.2%, respectively, in constant currency (16.2%
growth in Canada in organic constant currency).

Gross profit margin increased in 2013 compared to 2012 due to the favorable impact of improved staffing/interim gross
profit margin resuiting from stronger pricing discipline in the United States, as well as continued growth in our
ManpowerGroup Solutions and permanent recruitment businesses. In 2012, gross profit margin increased slightly as the
increase in our permanent recruitment business was partially offset by the negative impact from our interim business due
to pricing pressures, an increase in unbillable time and a decrease due to the reduced FICA taxes from the one-time Hire
Act credits in the United States in 2011 that did not occur in 2012,

in 2013, selling and administrative expenses decreased 5.6% (~4.5% in constant currency) due to $10.0 million of legal
costs incurred in 2012 and declines in salary-refated and lease costs as a result of the cost recalibration plan, partially offset
by an increase in restructuring costs to $18.0 milion recorded in 2013 compared to $9.8 million in 2012, In 2012, selling and
administrative expenses increased 5.7% in constant currency due mostly to $9.8 million of restructuring costs and $10.0
million of legal costs incurred in 2012 as well as an increase in bad debt expense in Other Americas as a result of some
uncollectible accounts receivable. The increase was also due to additional headcount in Mexico, Canada and Brazil to meet
the increased demand in those countries and high inflation in Argentina. Partially offsetting these increases was a decrease
in the United States, excluding the restructuring and legal costs, due primarily to a decrease in variable incentive-based
compensation and lower office lease costs.

DUP margin in the Americas was 3.2%, 2.4% and 3.1% for 2013, 2012 and 2011, respectively. In the United States,
OUP margin was 3.4%, 2.0% and 3.0% in 2013, 2012 and 2011, respectively. The 2013 margin increase in the United
States was due to declines in salary-related and lease costs as a result of the cost recalibration plan, the 2012 legal costs
and the improvement in the gross profit margin as noted above, partially offset by the increase in restructuring costs. Other
Americas OUP margin was 2.8%, 3.2% and 3.2% in 2013, 2012 and 2011, respectively. The decrease in the Other Americas
OUP margin was due to the increase in restructuring costs in 2013 compared to 2012, The margin decrease in the Americas
in 2012 was primarily due to the United States as a result of the restructuring and legal costs noted above, as well as
axpense deleveraging as we did not decrease expenses as quickly as revenues declined.
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ing and adrministrative expenses in 2012 (-0.8% in constant currency and ~1.6% in organic constant

The4.8% ¢

curfency) was a:}ttm:mt@d to:

« a decrease in our organic salary-related costs, because of lower headcount and lower variable incentive-based costs;

B

a 4.0% decrease due to the impact of currency exchange rates; partially offset by
s restructuring costs of $48.8 million;
wlogal costs of $10.0 milion in the United States, primarily related to a settlement agreement in connection with a lawsuil
involving allagations regarding the Company’s vacation pay practices in Winois; and
» the additional recurring selling and administrative costs as a result of the acquisitions in Southern Europe, APME and
the Americas.
fling and administrative »xpem s s a percent of revenues ncreased 20 basis points (0.20%) in 2012 compared to 2011,
The change in selling and ¢ strative expense as a percent of revenues consists of:

t(0.15%) increase due to the restructuring costs of $48.8 milion in 2012 compared to $23.1 million in

t{0.05%) increase due to the legal costs of $10.0 million in the United States as noted above.
s other expenses were $43.8 million in 2012 compared 1o 8443 million in 2011, Net interest expense decreased

in 2012 to $35.2 miflion from $35.5 million in 2011 due to lower interast rates. Other expenses decreased $0.7

RO e

S(} i)‘ milfion

nillion decrease in transiation losses.

iy to a §1,
eo ot an effective rate of 46.4% for 2012, as compared 1o an effective rate of 47.6% for

29011 rate due to the benefits resulting from the changes in our legal entity

georded an income tax expen
2011, The 2012 is lower than the
ctive tax rate s %uiqb@f han the United States Federal statutory rate of 35% due primarily to
pemzam it itemns, discrete items related to restructuring costs described further in Note 1 1o the

structure, The 46.4%

and the French business tax.

$2.47 in 2012 compared to $3.04 in 2011. Foreign currency exchange rates
diluted by approximately $0.14 per share in 2012.

diluted was
r share

Net sarnings per sharg -
uni dv’”ﬂuh\/ Tﬂ[}d{ tad nel earnir Nas 1

Weighted average shares — diluted decreased 3.3% to 80.1 million in 2012 from 82.8 million in 2011, This decrease was
primarily a result of the repurchase of 3.6 million shares in 2012,

SEGIENT REBULTS
We evaluate porfonrmr*x(,o hased on mpemﬂnq unit profit (*OUP”), which is equal to segment revenues less direct costs and
branch and national 1 ors operating costs. This prom measure doas not include goodwill and intangible asset

quarter
impairment charges or amortization of intangible assets s related to acquisitions, interest and other income and expense
amounts or income tax

O a consolidated basis, the French business tax is reported in provision for income taxes, in accordance with the current
accounting guidance on ncome taxes. Prior to the second quarter of 2013, we internally reviewed the financial results of
3 erations including the French business tax within OUP given the operational nature of these taxes. While we

s operational, during the second quarter of 2018 we changed our i internal reporting to exclude the

ax from the OUP of our France reportable segment. Therefore, we are no longer required 10 show the
ancile to the consolidated results. All previously reported segment results have been

sntation. This change in segment reporting has no impact on our reporting of
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ATED RESULTS — 2012 COMPARED 70 2011

The following table presents selected consolidated financial data for 2012 as compared to 2011.

Hnomitlions, axcept per share data) A0n ¢ 1y y
Revenues from services $20.676.0 $22,006.0 (6.0)% (1.4)% (2.0)%
Cost of services 18,299.7 6.8)
Qross profit 3,706.3 (7. 1) 3.0y 3.7}
Gross profit margin 16.8%
Selling and administrative expenses 3,182.1 4.8) 0.8) (1.5)
Selling and adrpinistrative expenses as a % of revenues 14.5%
Operating profit 5242 (21.5) {16.5) (17.2)
O ting profit margin 2.4%

Net interest expense 35.5 0.8)

Other expenses 88 8.2
Farnings before income taxes 479.9 (23.2) {18.2}

Provision for income taxes 2283 (25.2)

Effective income tax rate

47.6%

Net earnings $ $ 2518 (21.5) (16.3)
Net earnings per share — diluted $ 304 (18.8) (14.1)
Weighted average shares — diluted 82.8 3.9)%

Ihe year-over-year decrease in revenues from services of 6.0% (-1.4% in constant currency and —2.0% in organic constant

currency) was attributed 1o;

» decreased dernand for services in several of our markets within Southern Europe and Northern Europe, where revenues
decreased 11.7% (-4.2% in constant currency and —-5.3% in organic constant currency) and 6.3% (-1.8% in constant
currency), respectively. Several of our larger markets such as France and ftaly experienced revenue declines of 12.2%
(-4.6% in constant currency and -6.1% in organic constant currency) and 15.8% (=8.9% in constant currency),
respectively, due to the current economic environment in these countries;

revenue decline in the United States of 4.0% primarily due to a decrease of our key account client revenues because of
softening demand as well as stronger pricing discipline on new business opportunities;

decreased demand for talent management services at Right Management, where these revenues decreased 12.8%
(~11.2% in constant currency); and

a 4.6% decrease due to the impact of currency exchange rates; partially offset by

our acquisitions of three entities in APME during April 2011, two acquisitions in Southern Europe at the end of September
2011 and in April 2012, and one acquisition in the Americas during April 2012, which combined to add 0.6% of revenue
growth to our consolidated results;

+ Other Americas and APME experienced revenue growth of 9.6% and 1.6%, respectively, in organic constant currency; and

2

» increased demand for our outplacement services at Right Management, where these revenues increased 10.1% (12.2%
in constant currency).

The year-over-year 20 basis point (-0.20%) decrease in gross profit margin was primarily attributed to:
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European markets and within the Experis business line in the United States; partially offset by

%=

a 10 basis point (0.10%j) favorable impact from strong growth and improved margins in Right Management’s higher
margin outplacement services; and

a 10 basis point (0.10%) increase due to the impact of currency exchange rates.
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s AL

2012, one in Southern Europe and one in the Americas, and one entity in Aprit 2013
snue growth to our consolidated results.

= OUT Ao (;1 iisitions of two entit g
in Northern Europe, which combined to add 0.3% of re

The gross profit margin remained flat year-over-year as the 10 basis point {0.10%) favorable impact from the improvement
in our staffing/interim margin was offset by a 10 basig point (~0.10%) unfavorable impact resulting from the 7.3% year-over-
year decline in our permanent recruitment business. Our ¢ staffing/interim margins improved slightly in 2013 as the increases
in the United States arid Southern Europe, due to the benefit of the CICE payroll tax credit, were offset by lower gross profit
marging in many European and APME markets and a social security reserve 1 recorded in France.

1 selling and administrative expenses in 2013 (+-5.7% in constant currency and -6.0% in organic constant

The 5.8% decline
currency) was attributed to:

fecrease in our organic salary-related costs, because of lower headcount;

. because we closed over 300 offices in 2013, as a result of office consolidations and
o .3:’7’1’)&31‘@5;‘ o ?D't?, ;“f'im-friiy related ’(ﬂ the %10 mitlion Qeﬂiemem agreemen% in 2012 in

snnel retated costs, excluding legal and lease costs noted above, as a result of the

st racalibration actions taken; partially offset by

4 million. comprised of $18.0 million in the Americas, $7.8 million in Southern: Europe, $39.0

%urope m% o miflion in APME, $14.0 milion at Right Management and $4.4 million in corporate
{ tu ing costs of $48.8 million, comprised of $9.8 million In the Americas, $3.8

urope, $0.7 million in APME, $10.9 million at Right Management

expenses in

miflion in Sou

it
milion in corpora

ope an H?w/\f

and administr 15 a percent of revenues decreased 60 basis points (-0.60%) in 2013 compared to

12, The change In seliing and administrative expense as a percent of revenues o onsists of:

sase in our organic salary-related costs and lease costs;

« 5 50 basis paint (~0.50%} favorable impact due to the dec
# g 20 basis point (<0, ’()”n) avorable impact due to the decrease of non-personnel related costs, excluding legal and lease
costs noted above, as a result of the simplification and cost recalibration actions taken; and

« a 10 basis point (~0.10%) favorable impact due to the decrease in legal costs as noted above; partially offset by
¢ 20 basis point (0.20%) increase due to the restructuring costs of $89.4 million in 2013 co mpared to $48.8 million
g

i 2019,

Interest and other expenses are i:(}rr’x;"»rés;wd of interest, foreign exchange gains and losses and other miscelianeous non-
operating income and expenses, Interest and other expenses were $36.4 million in 2013 compared to $43.3 million in 2012.
Net inter sense decraased $1.8 million in 2013 to $33.4 milion frorn $35.2 million in 2012 due to lower debt levels as

Haid oL 3 milion Notes in June 2013 with cash. Other expenses were $3.0 million in 2013 compared 1o $8.1
) d iof in 2012, This decrease is due partly to the increase in equity investment income in 2013 compared to 2012, primarily
d 1o a gain on sale of investments by our minority-owned Swiss F ranchise recorded in 2013.

ol an income tax expense at an effective rate of 39.4% in 2013, as compared o an sffective rate of 46.4% in
13 rate was favorably im pactm a change in the overall mix of earnings, primarily an increase to non-U.S.
ation of net operating losses, and m the reinstatement of the United States Fedsral Work Opportunity Credit

WOTC was retroactively reinstated to January 1, 2012 as part of the American Taxpayer Relief Act, which
3, We recognized the $7.0 million tax benefit related to 2012 during the first quarter of 2013,
aw was enacted, The American Taxpayer Relief Act also extended the WOTC through
rate is higher than the U.S. Federal statutory rate of 35% due primarily to the French

£

srmanent tems.

~~~~~~~~~ diluted was $3.62 in 2013 compared 10 $Z in 2012, Foreign currency exchange rates

net earnings per share — diluted by approximately $0. O in 2013.

Weighte \/“rzsgg shares — diluted decreased to 79.6 million in 2013 from 80.1 million in 2012, This decrease is
the result of the full-year impact of share repurchases we made in 2012, partially offset by an increase in the dilutive effect
of sha .,--bdo@d awards due to the exercises in 2013 and the increase in our share price.
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Jperations Data
Revenues from services

$20,678.0 $22,006.0 $18,866.5 $16,038.7

Giross profit 3,442.0 3,708.3 3,245.4 2,818.2
Operating profit (loss) 4117 524.2 (122.0) 41,7
Net earnings (loss} 197.6 251.6 (263.6) 9.2)

Per Share Data

Net earnings (loss} — basic $ 249 $  3.08 $ (3.26) $ (012
Net earnings (loss} — diluted 247 3.04 (3.26) 0.12)
Dividends 0.86 0.80 0.74 0.74

Balance Sheet Data

Total assets 708808 $ 7,012.6 $ 6,899.7 $ 6,729.7 $ 6,213.8
Long-term debt 4818 462.1 266.0 669.3 715.6

Set forth below is a graph for the periods ending December 31, 2008-2013 comparing the cumulative total shareholder
return on our common stock with the cumulative total return of companies in the Standard & Poor’s 400 Midcap Stock
index and the Standard & Poor's Supercomposite Human Resources and Employment Services Index. We are included i
the Standard & Poor’'s Supercomposite Human Resources and Employment Services Index and we estimate that we
constituted approximately 23% of the total market capitalization of the companies included in the index. The graph assumes
a $100 investrment on December 31, 2008 in cur common stock, the Standard & Poor’s 400 Midcap Stock Index and the
Standard & Poor’s Supercomposite Human Resources and Employment Services Index and assumes the reinvestment of
all dividends.

Performance Graph

&
M{s’@ weses - ManpowerGeoup

2003

ManpowerGroup 253 125 106 185 161 100

WP 400 Mideap Stock Index 249 190 163 169 135 100
S&P Supercomposite Hurman Resources and

Employment Services Index 250 143 130 156 136 100

ManpowerGroup filed the Chief Executive Officer/Chisf Financial Officer certifications that are required by Section 302
of the Sarbanes-Oxley Act of 2002 as exhibits to its Annual Report on Form 10-K. In 2013, Jeffrey A. Joerres,
xecutive Officer, submitted a certification to the New York Stock Exchange in accordance with
Listed Company Manual stating that, as of the date of the certification, he was not aware of

ManpowerGroup’s Chief &
Section 303A12 of the NYSE
any violation by ManpowerGroup of the NYSE'’s corporate governance listing standards.
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Argenting, Australla, Austria, Bahrain, Beiaruz:, Belgium, Bolivia, Brazil, Bulgaria, Canada, Chile, China lombia, Costa
Rica, Croatia, Cyprus, Czech Republic, Denmark, Dominican Republic, Ecuador, Bl Salvador, Estonia, Finland, France,
Garmany, Greece, Guatemala, H owdgrz}s, Hgm Kong, Hungary, india, lreland, lsrael, ltaly, Japan, Kazakhstan, Korea,
Latvig, Lithuania, Luxermnbourg, Macau, Malaysic x, Mexico, Monaco, Morocco, Netherlands, New Caledonia, New Zealand,

‘\Jf‘«»—'« gua, Norway, Panama, Paraguay, Peru, Philippines, Poland, Portugal, Puerto Rico, Reunion, Romania, Russia,
bia, Sing apom, Slovakia, Slovenia, E)ou%h/\fnm Spain, Sweden, Switzerland, Taiwan, Thailand, Tunisia, Turkey, Ukraine,

bm@d Araly Emirates, United Kingdom, United States, Uruguay, Venezuela and Vietham

uff mit > F U/}

ManpowerGroup’ Manpower’ Experis Right ManpowerGroup
ManpowerGroup Management’ Solutions

ManpowerGroup

Manpowe MANG I8 a world t@admz in innovative workforce solutions that ensure the t
the world's workforce for the good of companies, communities, countries, and individuals themsel
solutions that help organizations achieve business agility and workforce fliexibility, ManpowerGroup |
of world of work expertise 1o create the work modeis, design the people practices and access the talent sources its c!i@ms
need for the future. From staffing, recruitment, workforce consulting, outsourcing and career management to assessmert,
training and development, ManpowerGroup delivers the talent to drive the innovation and productivity of crganizations in a
world whare talentism is the dominant economic system. Every day, ManpowerGroup connects more than 600,000 people
to Wfrk and builds their experience and employability through its relationships with 400,000 clients across 80 countries and
wies. ManpowerGroup’s suite of soiutions is offered through ManpowerGroup™ Solutions, Manpower®, Experis™ and
Right M& nagement®. ManpowerGroup was named one of the World’s Most Ethical Companies for the third consecutive
vear in 2013, confirming our position as the most trusted brand in the industry. See how ManpowerGroup makes powering
the world of: work humanly possible at www.manpowergroup.com. Follow ManpowerGroup Chairman and CEO Jeff
Joerres on Twitter: Twitter.com/manpowergroup]
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SEFFREY A, JOERRES

Chairman and CEO until April 30, 2014
Executive Chairman as of May 1, 2014

ManpowerGroup

MARC J. BOLLAND?
Chief Executive
Marks and Spencer Group

Executive Vice President —
Parsonal Care, North America
Unilever

Former Chair of the Equal Employment

Ooportunity Commission

Retired Chairman and CEO
McDonald’s Corporation

GWAY HALY

nd CEO

Health Care Service Corporation

TERRY AL HUENEKE'™
Retired Executive Vice President
ManpowerGroup

ROBERTO MENDOZA!
Senilor Managing Director
Atlas Advisors

HETH B, SARTAIN?

Founder of Libby Sartain LLC

Former CHRO Yahoo! Inc. and Southwest Airlines

SOHI RWALTERS
Retired President and COO

AT&T Corp.

Former Chairman, President and CEO

R.R. Donnelley & Sons

Retired President and CEQ
Northwestern Mutual

BEY &, JOERRES

Chairman and CEO until April 30, 2014;
Executive Chairman as of May 1, 2014

JONAS PRISING

ManpowerGroup President until April 30, 2014

Chief Executive Officer as of May 1, 2014

DARRYL GREEN

ManpowerGroup President untii April 30, 2014;

President and Chief Operating Officer as of May 1, 2014

MICHAEL J. VAN HANDEL
Executive Vice President
Chief Financial Officer

5 LEENTJES

Executive Vice President
President — Northern Europe

Executive Vice President
Global Strategy and Talent

CHANDRASHEKAR
Executive Vice President
Operational Excellence and 1T
President — APME

RAM

BICHARD BUCHBAND
Senior Vice President
General Counsel and Secretary
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P.O. Box 20563

100 Manpower Place
Milwaukes, Wi 53212 USA
+1.414.961.1000

WWW, IMIANPROWESTGroun.com

TRANSPER AGENT AND RE
Computershare

PO Box 30170

College Station, TX 77842-3170
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section titled “Investor Relatic
Richard Buchband
ManpowerGroup

100 Manpower Place
Milwaukee, W 53212
USA
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" or by writing to:
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5, 2014
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uary 1&, 2014 rvﬁ*wpowwf 30U p common stock

Aprit 29, 2014 at 10 a.m.
ManpowerGroup World Headquarters
100 Manpower Place
Milwaukee, Wi 53212

The most current corporate and investor information can
he found on the ManpowerGroup corporate Web site at
www.manpowergroup.com. Interested individuals may also
choose 1o receive ManpowerGroup press releases and
other information via e-mail by subscribing to our E-mail
Alert service at www.manpowergroup.com in the section
titled “Investor Relations.”



3}

TE

AR

4

FH

= =
= =
2z =







