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I. PURPOSE 
 

The purpose of this policy is to designate the types of services that may be provided to 
ManpowerGroup Inc. (the “Company”) by the independent auditors retained by the 
Company each year to audit the Company’s financial statements, the preapproval 
process for retaining the independent auditors to provide such services and the public 
disclosure of such services. 

II. PROHIBITED SERVICES 
 

A. The Company shall not retain its independent auditors to provide the following 
services or products: 

 
1. Financial information systems design and implementation services and 

information technology systems consultation. 
 
2. Internal audit services, including internal control services. 
 
3. Any service or product provided by the independent auditors or any of 

their affiliates for a contingent fee or commission or pursuant to which the 
independent auditors or any of their affiliates will receive from the 
Company, directly or indirectly, a contingent fee or commission. 

 
B. In addition to the services addressed in Section A, the Company shall not retain 

its independent auditors to provide services that are prohibited by Rule 2-01(c)(4) 
of Regulation S-X, a copy of which is attached hereto, by Section 10A(g) of the 
Securities Exchange Act of 1934, or by the rules of the Public Company 
Accounting Oversight Board (the “PCAOB”).  The following list summarizes these 
services (subject to the terms of Section 2-01(c)(4) of Regulation S-X, Section 
10A(g) of the Securities Exchange Act of 1934 and the rules of the PCAOB). 

 
1. Bookkeeping or other services related to the Company’s accounting 

records or financial statements. 

2. Appraisal or valuation services, fairness opinions, or contribution-in-kind 
reports. 

3. Actuarial services. 

4. Management functions. 

5. Services related to human resources. 

6. Broker-dealer, investment adviser, or investment banking services. 
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7. Legal services and expert services unrelated to the audit. 

8. Any service related to marketing, planning or opining in favor of the tax 
treatment of, a “confidential transaction” as defined in Rule 3501(c)(i) of 
the PCAOB or that was initially recommended, directly or indirectly, by the 
independent auditors, a significant purpose of which is tax avoidance. 

9. Any other service that would impair the independence of the auditor 
under applicable rules. 

10. Any other service that has not been preapproved in accordance with 
Section III below. 

III. PERMITTED SERVICES 

With the prior approval of either the Company’s Audit Committee or the Chairman of the 
Company’s Audit Committee and, with respect to tax services, in accordance with the 
rules of the PCAOB, the Company is permitted to retain its independent auditors to 
provide services not prohibited under Section II above, including: 

1. Preparation and/or review of U.S. and non-U.S. tax returns, including sales 
and use tax, excise tax, income tax, local tax, property tax, and value-added 
tax. 

2. Consultation regarding appropriate handling of items on tax returns, required 
disclosures, elections and filing positions available to the Company. 

3. Assistance with U.S. and non-U.S. tax audits and examinations, including 
providing advice on technical interpretations, applicable laws and 
regulations, tax accounting, foreign tax credits, foreign income tax, foreign 
earnings and profits, U.S. treatment of foreign subsidiary income, and value-
added tax, excise tax or equivalent taxes in foreign jurisdictions. 

4. Advice and assistance with respect to transfer pricing matters, including the 
preparation of reports used by the Company to comply with taxing authority 
documentation requirements regarding royalties and inter-company pricing, 
and assistance with tax exemptions. 

5. Review of information technology and general controls related to specific 
applications, including overall general computer controls, but excluding 
those that are a part of the financial statement audit. 

6. Preparation of individual income tax returns for U.S. and non-U.S. 
employees of the Company, advice regarding the impact of changes in U.S. 
and non-U.S. individual income tax law and consequences of changes in 
compensation programs and practices; provided, however, neither the 
independent auditors nor any of their affiliates may provide any tax service 
to any person in a “financial reporting oversight role” (as defined in Rule 
3501 (f)(i) of the PCAOB) at the Company, or a spouse, spousal equivalent 
or dependent of any such person, except in accordance with the rules of the 
PCAOB. 
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7. Advice regarding U.S. and non-U.S. tax issues relating to the Company’s 
internal reorganizations. 

8. Assistance relating to reporting under and compliance with the federal 
securities laws and the rules and regulations promulgated thereunder, 
including advice relating to mergers and acquisitions and the issuance of 
comfort letters. 

9. Audits of the Company’s pension and other employee benefit plans. 

10. Due diligence services in connection with mergers and acquisitions involving 
the Company, including review of financial statements, financial data and 
records and discussions with the other party’s auditors, finance personnel 
and accounting personnel. 

11. Advice regarding U.S. and non-U.S. tax issues relating to mergers and 
acquisitions. 

12. Consultation regarding current, proposed and newly adopted accounting 
pronouncements. 

IV. DISCLOSURE 

Each service preapproved in accordance with Section III above shall be disclosed in 
reasonable detail in the Company’s Form 10-K or Form 10-Q filed with respect to the 
period during which preapproval for such service was granted.  The proxy statement for 
each annual meeting of the Company’s shareholders shall, in addition to other required 
information, disclose in reasonable detail the aggregate fees billed by the Company's 
independent auditors for the prior fiscal year for each type of service provided to the 
Company pursuant to Section III above. 

V. REPORTING  

Each decision by the Chairman of the Company’s Audit Committee to preapprove a 
service pursuant to Section III above shall be presented to the Audit Committee at its 
next scheduled meeting.  The Company’s chief financial officer shall prepare and submit 
on an annual basis to the Audit Committee a reasonably detailed statement of the 
services provided to the Company by the independent auditors during the prior year and 
certify that no prohibited services were provided to the Company by the independent 
auditors during the prior year. 



Attachment To Policy Services Provided By Independent Auditors 

Rule 2-01(c)(4) of Regulation S-X 

(4) Non-audit services. An accountant is not independent if, at any point during the audit 
and professional engagement period, the accountant provides the following non-audit services 
to an audit client:  

(i) Bookkeeping or other services related to the accounting records or financial statements 
of the audit client. Any service, unless it is reasonable to conclude that the results of these 
services will not be subject to audit procedures during an audit of the audit client's financial 
statements, including:  

(A) Maintaining or preparing the audit client's accounting records;  

(B) Preparing the audit client's financial statements that are filed with the Commission or 
that form the basis of financial statements filed with the Commission; or  

(C) Preparing or originating source data underlying the audit client's financial statements.  

(ii) Financial information systems design and implementation. Any service, unless it is 
reasonable to conclude that the results of these services will not be subject to audit procedures 
during an audit of the audit client's financial statements, including:  

(A) Directly or indirectly operating, or supervising the operation of, the audit client's 
information system or managing the audit client's local area network; or  

(B) Designing or implementing a hardware or software system that aggregates source data 
underlying the financial statements or generates information that is significant to the audit 
client's financial statements or other financial information systems taken as a whole.  

(iii) Appraisal or valuation services, fairness opinions, or contribution-in-kind reports. Any 
appraisal service, valuation service, or any service involving a fairness opinion or contribution-
in-kind report for an audit client, unless it is reasonable to conclude that the results of these 
services will not be subject to audit procedures during an audit of the audit client's financial 
statements.  

(iv) Actuarial services. Any actuarially-oriented advisory service involving the determination 
of amounts recorded in the financial statements and related accounts for the audit client other 
than assisting a client in understanding the methods, models, assumptions, and inputs used in 
computing an amount, unless it is reasonable to conclude that the results of these services will 
not be subject to audit procedures during an audit of the audit client's financial statements.  

(v) Internal audit outsourcing services. Any internal audit service that has been outsourced 
by the audit client that relates to the audit client's internal accounting controls, financial systems, 
or financial statements, for an audit client unless it is reasonable to conclude that the results of 
these services will not be subject to audit procedures during an audit of the audit client's 
financial statements.  
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(vi) Management functions. Acting, temporarily or permanently, as a director, officer, or 
employee of an audit client, or performing any decision-making, supervisory, or ongoing 
monitoring function for the audit client.  

(vii) Human resources. (A) Searching for or seeking out prospective candidates for 
managerial, executive, or director positions;  

(B) Engaging in psychological testing, or other formal testing or evaluation programs;  

(C) Undertaking reference checks of prospective candidates for an executive or director 
position;  

(D) Acting as a negotiator on the audit client's behalf, such as determining position, status 
or title, compensation, fringe benefits, or other conditions of employment; or  

(E) Recommending, or advising the audit client to hire, a specific candidate for a specific 
job (except that an accounting firm may, upon request by the audit client, interview candidates 
and advise the audit client on the candidate's competence for financial accounting, 
administrative, or control positions).  

(viii) Broker-dealer, investment adviser, or investment banking services. Acting as a broker-
dealer (registered or unregistered), promoter, or underwriter, on behalf of an audit client, making 
investment decisions on behalf of the audit client or otherwise having discretionary authority 
over an audit client's investments, executing a transaction to buy or sell an audit client's 
investment, or having custody of assets of the audit client, such as taking temporary possession 
of securities purchased by the audit client.  

(ix) Legal services. Providing any service to an audit client that, under circumstances in 
which the service is provided, could be provided only by someone licensed, admitted, or 
otherwise qualified to practice law in the jurisdiction in which the service is provided.  

(x) Expert services unrelated to the audit. Providing an expert opinion or other expert 
service for an audit client, or an audit client's legal representative, for the purpose of advocating 
an audit client's interests in litigation or in a regulatory or administrative proceeding or 
investigation. In any litigation or regulatory or administrative proceeding or investigation, an 
accountant's independence shall not be deemed to be impaired if the accountant provides 
factual accounts, including in testimony, of work performed or explains the positions taken or 
conclusions reached during the performance of any service provided by the accountant for the 
audit client.  


