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26745 Malibu Hills Road
Calabasas, California 91301

,2012
Dear Shareholder:

On behalf of your Board and management, you are cordially invited to attend the 2012 Annual Meeting of
Shareholders of On Assignment, Inc., at which you will be asked to vote upon a proposal relating to the merger
between a subsidiary of On Assignment, Inc. and Apex Systems, Inc., a Virginia corporation, as well as other
matters. Upon completion of the merger, based on the amount of shares of On Assignment common stock outstanding
as of March 31, 2012 of 37,575,777 shares, On Assignment shareholders prior to the merger will own between 68.2%
and 72.4% of On Assignment’s outstanding shares of common stock and the Apex Systems shareholders prior to the
merger will own between 27.6% and 31.8% of On Assignment’s outstanding shares of common stock.

We believe the merger will create a strong company that will deliver important benefits to our shareholders. We
enthusiastically support the merger and recommend that you vote “FOR” the proposal related to the merger (which is the
share issuance proposal), each of the Board’s nominees and the other proposals described in the accompanying Notice
of Annual Meeting of Shareholders and Proxy Statement.

The Annual Meeting will be held on  , May , 2012, at 10:00 a.m. Pacific Daylight Time, at our corporate
headquarters located at 26745 Malibu Hills Road, Calabasas, California 91301.

The Notice of Annual Meeting of Shareholders and Proxy Statement accompanying this letter describe the business to
be acted upon.

Before voting, you should carefully review all the information contained in the accompanying Proxy Statement. For a
discussion of risk factors which you should consider in evaluating the merger, please see “RISK FACTORS” beginning
on page 15 of the accompanying Proxy Statement.

Your vote is important no matter how many shares you own. In order to ensure that your shares will be represented at
the Annual Meeting, we have enclosed a proxy card by which you can direct the voting of your shares. Please sign and
promptly return the enclosed proxy card whether or not you plan to attend the Annual Meeting. If you attend the
Annual Meeting and desire to vote in person, you may do so even though you have previously submitted your proxy
card.

We thank you for your continued interest in On Assignment, Inc. and look forward to seeing you at the Annual
Meeting.

Sincerely,

Peter T. Dameris
President and Chief Executive Officer
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26745 Malibu Hills Road
Calabasas, California 91301

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
ToBeHeldon ,May ,2012

The 2012 Annual Meeting of Shareholders of On Assignment, Inc. will be held on , May , 2012, at 10:00 a.m.
Pacific Daylight Time, at our corporate headquarters located at 26745 Malibu Hills Road, Calabasas, California
91301, for the purpose of considering and voting upon:

1.a proposal to approve the issuance of up to 17,485,898 shares of On Assignment common stock in the merger
contemplated by the Agreement of Merger, dated as of March 20, 2012, by and among On Assignment, Inc., OA
Acquisition Corp., a Virginia corporation, Apex Systems, Inc., a Virginia corporation, and Jeffrey E. Veatch, as the
representative of the shareholders of Apex Systems;

2.the election of Jeremy M. Jones and Edward L. Pierce as directors for three-year terms to expire at our 2015
Annual Meeting;

3.an advisory vote to approve named executive officer compensation;

4 the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2012; and

5.such other business as may properly come before the Annual Meeting or any adjournments or postponements
thereof.

The foregoing items of business are more fully described in the Proxy Statement accompanying this notice. The
expenses of printing proxy materials, including expenses involved in forwarding materials to beneficial owners of
stock will be paid by On Assignment, Inc. Only shareholders of record at the close of business on April  , 2012 are
entitled to notice of and to vote at the Annual Meeting.

All shareholders are cordially invited to attend the Annual Meeting in person. Please call (818) 878-7900 to obtain
directions. However, to ensure your representation at the Annual Meeting, you are urged to sign and return the
enclosed proxy card as promptly as possible in the envelope enclosed for that purpose. Any shareholder of record
attending the Annual Meeting may vote in person even if he or she has previously returned a proxy card. If you hold
your shares in “street name,” you must obtain a proxy in your name from your bank, broker or other holder of record in
order to vote by ballot at the Annual Meeting.

By Order of the Board,

Tarini Ramaprakash
Secretary
,2012
Calabasas, California
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On Assignment, Inc.
26745 Malibu Hills Road
Calabasas, California 91301

PROXY STATEMENT
For the Annual Meeting of Shareholders to be Held
,May ,2012

On Assignment, Inc. (the Company, On Assignment, we, our, us) is providing these proxy materials in connection
with the solicitation by the Board of Directors of On Assignment, Inc. (the Board) of proxies to be voted at On
Assignment’s 2012 Annual Meeting of Shareholders to be held on  , May , 2012 at 10:00 a.m. Pacific Daylight
Time, or at any adjournment or postponement thereof. This Proxy Statement, the proxy card and On Assignment’s
Annual Report to Shareholders will be mailed to each shareholder entitled to vote at the 2012 Annual Meeting of
Shareholders commencing on or about , 2012.

GENERAL INFORMATION ABOUT THE MERGER, ANNUAL MEETING AND VOTING

The following questions and answers address briefly some questions you may have regarding the matters to be voted
upon at the Annual Meeting. These questions and answers may not address all questions that may be important to you
as an On Assignment shareholder. Please refer to the more detailed information contained elsewhere in this Proxy
Statement, the annexes to this Proxy Statement and the documents referred to or incorporated by reference in this
Proxy Statement. In this Proxy Statement, the term “Apex Systems” refers to Apex Systems, Inc., a Virginia
corporation.

Who is soliciting my vote?

The Board of On Assignment is soliciting your vote at the 2012 Annual Meeting of Shareholders.

How does this Annual Meeting differ from On Assignment’s typical Annual Meeting?

In addition to the annual task of electing directors, conducting an advisory vote on executive compensation and
ratifying the appointment of our independent registered public accounting firm, our shareholders will be asked to vote
upon a proposal relating to a merger with Apex Systems (which we refer to in this Proxy Statement as the “merger”)
which, if completed, will significantly expand our scale of operations, increase our geographic scope, and position us
for future growth by adding substantial customers, client relationships and other financial and operational resources.

Why has On Assignment decided to merge with Apex Systems?

We believe that the merger will provide substantial strategic and financial benefits to our company, our shareholders
and our customers, including the following:

o increased size and scale of our company;
. complimentary areas of expertise for our businesses; and
o accretive impact to our earnings per share.
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Please see “Reasons for the Merger” beginning on page 21 for a detailed discussion of the reasons for and benefits of the
merger.

When do you expect the merger to be completed?

We hope to complete the merger as soon as reasonably practicable. We are working to complete the merger by the
end of the second quarter of 2012. We cannot consummate the merger until the On Assignment shareholders approve
the proposal related to the merger described in this Proxy Statement and until the other conditions set forth in the
Agreement of Merger, dated as of March 20, 2012, by and among On Assignment, OA Acquisition Corp., a Virginia
corporation, Apex Systems, and Jeffrey E. Veatch, as the representative of the shareholders of Apex systems (which
we refer to in this Proxy Statement as the “Merger Agreement”), are satisfied or waived by the respective parties to the
Merger Agreement. In addition, other factors outside of our control could require us to complete the merger at a later
time or not to complete it at all. For a discussion of the conditions to the completion of the merger and of the risks
associated with the failure to satisfy such conditions, please see “The Merger Agreement” beginning on page 32 and
“Risk Factors—The merger may not be completed, which could adversely affect On Assignment’s business operations and
stock price.” on page 15.

What are the specific proposals that shareholders will consider with respect to the merger?

There is one proposal related to the merger:

10
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Proposal 1: a proposal to approve the issuance of up to 17,485,898 shares of On Assignment common stock in the
merger contemplated by the Merger Agreement, referred to in this Proxy Statement as the “share issuance proposal.”

What other proposals will be voted on at the Annual Meeting?
The other items scheduled to be voted on at the Annual Meeting are:

Proposal 2: the election of Jeremy M. Jones and Edward L. Pierce as directors for three-year terms to expire at our
2015 Annual Meeting;

Proposal 3: an advisory vote to approve named executive officer compensation;

Proposal 4: the ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2012; and

such other business as may properly come before the Annual Meeting or any adjournments or postponements thereof.

If any such other matters properly come before the Annual Meeting or any adjournments or postponements thereof,
the persons named as proxies shall vote the shares represented thereby in their discretion.

Are there risks I should consider in deciding how to vote on the share issuance proposal?
Yes. In evaluating the share issuance proposal, you should carefully read this Proxy Statement, including the factors
discussed in the section “Risk Factors” beginning on page 15. You are urged to read this Proxy Statement in its entirety
prior to voting or submitting a proxy.
What is included in the proxy materials?
Proxy materials include this Proxy Statement for the Annual Meeting and the Company’s Annual Report on Form
10-K. This Proxy Statement and our Annual Report on Form 10-K filed with the SEC on March 14, 2012 are
available free of charge on our website (http://www.onassignment.com).
Who may vote at the Annual Meeting?
The Board has set April , 2012, as the record date for the Annual Meeting. If you were the owner of shares of On
Assignment, Inc. common stock at the close of business on April , 2012, you may vote at the Annual
Meeting. You are entitled to one vote for each share of common stock you held on the record date, including shares:
eheld directly in your name with our transfer agent as a “holder of record”; and

. held for you in an account with a broker, bank or other nominee (shares held in “street name”).
A list of shareholders entitled to vote at the Annual Meeting will be open to the examination of any shareholder, for
any purpose germane to the Annual Meeting, during normal business hours for a period of ten days before the Annual
Meeting at our corporate offices at 26745 Malibu Hills Road, Calabasas, California 91301, and at the time and place
of the Annual Meeting.

How many shares must be present to hold the meeting?

11
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A majority of On Assignment’s outstanding shares of common stock as of the record date must be present in person or
represented by proxy at the Annual Meeting in order to hold the meeting and conduct business. This is called a
quorum. Abstentions and broker non-votes will be counted for purposes of establishing a quorum at the meeting. On
March 31, 2012, there were 37,575,777 shares of On Assignment common stock outstanding.

How many votes are required to approve each item?
The share issuance proposal requires a FOR vote of the holders of a majority of the total votes cast on the
proposal. The actions contemplated by the share issuance proposal, even if approved by our shareholders, will not

occur unless we complete the merger.

Directors are elected by a plurality of the votes cast at the Annual Meeting. This means that the nominees who
receive the largest number of FOR votes cast will be elected as directors.

The advisory vote on executive compensation requires a FOR vote of the holders of a majority of the shares having
voting power present in person or represented by proxy at the Annual Meeting.

The ratification of the appointment of the independent accountants requires the FOR vote of the holders of a majority
of the shares having voting power present in person or represented by proxy at the Annual Meeting.

12
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How may I cast my votes?
You may vote FOR, AGAINST or ABSTAIN on the vote on the share issuance proposal.

You may either vote FOR or WITHHOLD AUTHORITY TO VOTE for the director nominees. If you withhold
authority to vote with respect to the director nominees, your shares will be counted for purposes of establishing a
quorum, but will have no effect on the election of the nominees.

You may vote FOR, AGAINST or ABSTAIN on the advisory vote on executive compensation and the ratification of
the appointment of our independent accountants.

If you sign and submit your proxy card without voting instructions, your shares will be voted FOR the share issuance
proposal, FOR the director nominees put forth by the Board, FOR the approval of the advisory vote on executive
compensation and FOR the appointment of Deloitte & Touche LLP as our independent accountants.

What if I abstain from voting?

If you attend the Annual Meeting or send in your signed proxy card, but abstain from voting on any proposal, your
shares will still be counted for purposes of determining whether a quorum exists. If you abstain from voting on the
advisory vote on executive compensation and the appointment of our independent accountants, your abstention will
have the same effect as a vote against the proposals. If you abstain from voting on the share issuance proposal, your
abstention will have no effect on the outcome of the vote on the share issuance proposal.

Will my shares be voted if I do not sign and return my proxy card or vote in person?

If you do not sign and return your proxy card or vote in person, your shares will not be voted at the Annual Meeting.
If your shares are held in “street name” and you do not issue instructions to your broker, your broker may vote your
shares at its discretion on routine matters, but may not vote your shares on non-routine matters. If a broker who holds
shares for another person does not vote on a particular proposal because that broker does not have discretionary voting
power for the proposal and has not received voting instructions from the owner of the shares, then a “broker non-vote”
will occur. It is important that you vote your shares.

The share issuance proposal, the election of directors and the advisory vote on executive compensation are
non-routine matters, whereas the appointment of our independent accountants is a routine matter. Therefore, if your
shares are held in “street name” by your broker and you do not provide your broker with instructions on how to vote
your “street name” shares, your broker will not be permitted to vote on the share issuance proposal, the election of
directors or the advisory vote on executive compensation. However, with regards to the appointment of our
independent accountants, your broker will be permitted to vote your shares as its discretion. You should therefore be
sure to provide your broker with instructions on how to vote your shares. Please check the voting form used by your
broker to see if it offers telephone or Internet submission of proxies.

Broker non-votes are counted as present for purposes of determining the presence or absence of a quorum for the
transaction of business, but they will not be counted for purposes of determining whether the proposals have been
approved.

How does the Board recommend that I vote?

The Board recommends that you vote your shares:

13
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Proposal 1: FOR the share issuance proposal regarding the issuance of up to 17,485,898 shares of On Assignment
common stock in the merger;

Proposal 2: FOR Mr. Jones and Mr. Pierce, the director nominees named in this Proxy Statement;

Proposal 3: FOR the proposal regarding an advisory vote to approve named executive officer compensation; and
Proposal 4: FOR the ratification of the appointment of Deloitte & Touche LLP as our independent accountants.
What do I need to do now?

After carefully reading and considering the information in this Proxy Statement, please submit your proxy in
accordance with the instructions set forth in the enclosed proxy card, or fill out, sign and date the proxy card, and then
mail your signed proxy card in the enclosed prepaid envelope so that your shares may be voted at the Annual Meeting.

Do I need to send in my stock certificates if the merger is completed?

No. You will not be required to exchange your certificates representing shares of On Assignment common stock in
connection with the merger. Apex Systems is merging with a wholly owned subsidiary of On Assignment. In the
merger, On Assignment will issue additional shares of its common stock to the shareholders of Apex Systems in
exchange for their shares of Apex Systems common stock. The previously outstanding shares of On Assignment
common stock will continue to remain outstanding following the merger. You will not receive any cash or securities
in connection with the merger, but instead you will continue to hold your existing shares of On Assignment common
stock.

14
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How do I vote my shares without attending the Annual Meeting?

Shareholders of Record. If you hold shares directly in your name with On Assignment’s transfer agent, Computershare
Investor Services, you are a shareholder of record and you may direct your vote without attending the Annual
Meeting. You may vote by signing and dating your proxy card and mailing it in the postage-paid envelope
provided. You should sign your name exactly as it appears on the proxy card. If you are signing in a representative
capacity (for example, as guardian, executor, trustee, custodian, attorney or officer of a corporation), you should
indicate your name and title or capacity.

Beneficial Owner of Shares/Shares Held in Street Name. If you hold shares in “street name,” you may direct your vote
without attending the Annual Meeting by following the voting directions provided by your broker, bank, broker-dealer
or similar organization. You may complete and mail a voting instruction card to your broker or nominee or, in most
cases, submit voting instructions by telephone or the Internet. If you provide specific voting instructions by mail,
telephone or the Internet, your shares will be voted by your broker or nominee as you have directed.

How do I vote my shares in person at the Annual Meeting?

Even if you plan to attend the Annual Meeting, we encourage you to vote by signing, dating and returning the
enclosed proxy card so your vote will be counted if you later decide not to attend the Annual Meeting.

If you choose to vote in person at the Annual Meeting:
¢if you are a shareholder of record, you may vote by the ballot to be provided at the Annual Meeting; or

¢if you hold your shares in “street name,” you must obtain a proxy in your name from your bank, broker or other
holder of record in order to vote by ballot at the Annual Meeting.

Please call (818) 878-7900 to obtain directions to attend the Annual Meeting.
What happens if my shares are held in more than one account?

If your shares are held in more than one account, you will receive a proxy card for each account. To ensure that all of
your shares in each account are voted, you must sign, date and return each proxy card you receive.

If you and other residents at your mailing address own shares of On Assignment stock in “street name,” your bank,
broker or other holder of record may have notified you that your household will receive only one Annual Report and
Proxy Statement for each company in which you hold stock through that bank, broker or other holder of record. This
practice is known as “householding.” Unless you responded that you did not want to participate in householding, you
were deemed to have consented to the process. Therefore, your bank, broker or other holder of record will send only
one copy of our Annual Report and Proxy Statement to your address. Each shareholder in your household will
continue to receive a separate voting instruction form.

If you would like to receive your own set of our Annual Report and Proxy Statement in the future, or if you share an
address with another On Assignment shareholder and together both of you would like to receive only a single set of
On Assignment annual disclosure documents, please contact our Investor Relations department by telephone at (818)
878-3136. As a part of this process, you will be asked to provide your name, the name of your bank, broker or other
holder of record and your account number. The revocation of your consent to householding should be effective 30
days following receipt of your instructions.

15
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If you did not receive an individual copy of this year’s Annual Report or Proxy Statement, we will send a copy to you
upon a written or oral request. Written requests for such copies should be addressed to On Assignment, Inc.,

Attention: Investor Relations, 26745 Malibu Hills Road, Calabasas, California 91301. Please contact our Investor

Relations department by telephone at (818) 8§78-3136 with any oral requests for such copies.

May I revoke my proxy and change my vote?

You may revoke your proxy at any time before it is voted by:

esubmitting a properly signed proxy card with a later date;

edelivering to the Secretary of On Assignment a written revocation notice bearing a later date than the proxy
card; or

evoting in person at the Annual Meeting.
How can I find out the results of the Annual Meeting?

The preliminary voting results will be announced at the Annual Meeting. The final voting results will be published on
a Form 8-K which will be filed with the SEC within four business days after the Annual Meeting.

16
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SUMMARY

This summary highlights selected information from this Proxy Statement with respect to the proposed merger and may
not contain all of the information that is important to you. To understand the merger fully and for a more complete
description of the legal terms of the Merger Agreement and the related agreements, you should carefully read this
entire Proxy Statement. Please see “Where You Can Find Additional Information” beginning on page 98. We have
included references to other portions of this Proxy Statement to direct you to a more complete description of the topics
presented in this summary, which you should review carefully in their entirety.

The Companies (see page 17)
On Assignment and OA Acquisition Corp., 26745 Malibu Hills Road, Calabasas, California 91301 (818) 878-7900.

On Assignment is a diversified professional staffing firm providing flexible and permanent staffing solutions in
specialty skills including Life Sciences, Healthcare, Physician, and Information Technology and Engineering. We
provide clients in these markets with short-term or long-term assignments of contract professionals,
contract-to-permanent placement and direct placement of these professionals. Our business consists of four operating
segments: Life Sciences, Healthcare, Physician and Information Technology and Engineering.

OA Acquisition Corp. is a Virginia corporation and a wholly owned subsidiary of On Assignment. It was formed
solely for the purposes of entering into the Merger Agreement with On Assignment and Apex Systems and completing
the merger. It has not conducted any business operations other than those contemplated by the Merger Agreement.

Apex Systems, Inc., 4400 Cox Road, Suite 200, Glen Allen, Virginia 23060 (804) 342-9090.

Apex Systems is an information technology staffing and services firm specializing in recruiting and placing
information technology professionals for contract, contract-to-hire and direct placements. Apex Systems also offers
related workforce solutions to their clients. Apex Systems was founded in 1995 and is headquartered in Richmond,
Virginia. As of March 31, 2012, Apex Systems has a presence in 49 markets throughout the United States,
approximately 1,000 full-time employees and over 950 clients.

The Merger (see page 17) and the Merger Agreement (see page 32)

In the merger, OA Acquisition Corp. will merge with and into Apex Systems, with Apex Systems surviving the
merger and continuing as a wholly owned subsidiary of On Assignment.

The merger will be completed only after the satisfaction or waiver of the conditions to the completion of the merger
set forth in the Merger Agreement. The Merger Agreement as executed is attached as Annex A to this Proxy
Statement. We encourage you to read the Merger Agreement carefully and fully, as it is the legal document that
governs the merger.

Merger Consideration (see page 33)

In the merger, On Assignment will pay $383 million in cash (subject to various adjustments) and issue between
14,304,548 and 17,485,898 shares of On Assignment common stock to the Apex Systems shareholders in exchange
for their shares of Apex Systems common stock. Upon completion of the merger, based on the amount of shares of
On Assignment common stock outstanding as of March 31, 2012 of 37,575,777 shares, On Assignment shareholders
prior to the merger will own between 68.2% and 72.4% of On Assignment’s outstanding shares of common stock and
Apex Systems shareholders prior to the merger will own between 27.6% and 31.8% of On Assignment’s outstanding

17



Edgar Filing: ON ASSIGNMENT INC - Form PREM14A

shares of common stock. In this Proxy Statement, we refer to the Apex Systems shareholders immediately prior to the
merger, who will receive On Assignment common stock in connection with the merger, as “the former Apex Systems
shareholders,” and to Jeffrey E. Veatch, in his capacity as the representative of the former Apex Systems shareholders
in connection with the merger, as “the Shareholder Representative.”

Based on the closing price per share of On Assignment common stock of $13.68 on March 20, 2012, which is the date
on which we publicly announced execution of the Merger Agreement after the end of the full trading day, the dollar
value of the shares of On Assignment common stock to be issued as consideration for the merger was approximately
$217 million. On a preliminary basis, we estimate that the purchase price will be allocated to the net assets of Apex
Systems as follows:

o Net tangible assets as of December 31, 2011 at estimated fair value: $71.9 million
. Identifiable intangible assets: $284.3 million
. Goodwill: $243.8 million

The preliminary estimated amount of goodwill resulting from the merger of $243.8 million generally represents the
value of Apex System’s geographic market presence, customer base, management team and staffing platform, growth
opportunities and the ability of these elements to contribute to the generation of significant future cash flows.
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Based on these amounts, and after reflecting the pro forma adjustments described in the section of this Proxy
Statement entitled “Unaudited Pro Forma Condensed Combined Financial Statements” beginning on page 51, the pro
forma diluted earnings per common share of On Assignment for the year ended December 31, 2011 is $0.58. The
unaudited pro forma condensed combined financial statements apply certain assumptions and adjustments which are
based upon available information and assumptions that the managements of On Assignment and Apex Systems
believe reasonably reflect the merger.

The Investor Rights Agreement (see page 40)

In connection with the closing of the merger, On Assignment, the Shareholder Representative and the former Apex
Systems shareholders who will become On Assignment shareholders pursuant to the merger will enter into an Investor
Rights Agreement. In this Proxy Statement, we refer to this agreement as the “Investor Rights Agreement.”

The Investor Rights Agreement imposes certain restrictions on, and provides certain rights to, the former Apex
Systems shareholders, in particular with respect to the shares of On Assignment common stock they will receive in the
merger. The terms of the Investor Rights Agreement (i) provide the Shareholder Representative the right to designate
up to two directors to the Board, (ii) provide that certain of the former Apex Systems shareholders must vote their
shares in favor of matters approved by the Board that are subject to a vote of On Assignment shareholders for a period
of 12 months from the closing, and (iii) include provisions intended to prevent a disorderly sale of the shares of On
Assignment common stock to be issued in the merger.

The Investor Rights Agreement includes further voting restrictions providing that until the date on which Brian J.

Callaghan, Edwin A. Sheridan, IV and Jeffrey E. Veatch collectively own less than 10% of the outstanding shares of

On Assignment common stock, Messrs. Callaghan, Sheridan and Veatch must be present, in person or by proxy, at all

shareholders’ meetings of On Assignment so that all their shares of On Assignment common stock may be counted for
purposes of determining the presence of a quorum at the meetings.

In addition, the Investor Rights Agreement includes transfer restrictions with respect to the shares of On Assignment
common stock to be received in the merger. These restrictions provide that none of the former Apex Systems
shareholders may sell or otherwise transfer any shares of On Assignment common stock for three years after the
completion of the merger (subject to certain exceptions and limitations, including, but not limited to, sales pursuant to
certain registered offerings). The Investor Rights Agreement also provides the former Apex Systems shareholders
with registration rights with respect to their shares of On Assignment common stock acquired pursuant to the
merger. The former Apex Systems shareholders have certain rights to require On Assignment to register their shares
of On Assignment common stock for public resale under the terms of the Investor Rights Agreement. In addition, if
we propose to register any of our shares in a registered public offering, the former Apex Systems shareholders have a
right to include their shares in such offering through a valid piggyback registration of shares, subject to the right of the
underwriters of an offering to limit the number of shares included in such registration. Certain of the former Apex
Systems shareholders also have a right to transfer shares pursuant to a Rule 10b5-1 plan.

Please see “The Investor Rights Agreement” beginning on page 40 for a description of the terms of the Investor Rights
Agreement.

The Share Issuance Proposal (see page 18)

At the Annual Meeting, among other matters, the holders of On Assignment common stock will be asked to consider
and vote on the following proposal related to the merger:
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Proposal 1: A proposal to approve the issuance of up to 17,485,898 shares of On Assignment common stock in the
merger contemplated by the Merger Agreement.

The action contemplated by this proposal, even if approved by our shareholders, will not occur unless we complete the
merger.

THE MERGER WILL NOT BE COMPLETED UNLESS, AMONG OTHER THINGS, THE ON ASSIGNMENT
SHAREHOLDERS APPROVE THE SHARE ISSUANCE PROPOSAL. UNDER THE MERGER AGREEMENT,
COMPLETION OF THE MERGER IS SUBJECT TO THE SATISFACTION (OR, IF LEGALLY PERMITTED,
WAIVER) OF SPECIFIED CLOSING CONDITIONS. APPROVAL BY THE ON ASSIGNMENT
SHAREHOLDERS OF THE SHARE ISSUANCE PROPOSAL IS SUCH A CONDITION, WHICH MAY NOT BE
WAIVED BY EITHER ON ASSIGNMENT OR APEX SYSTEMS.

Required Shareholder Approvals (see page 38)

Under the NASDAQ Global Select Market rules, approval of the share issuance proposal requires the affirmative vote
of the holders of a majority of the total votes cast on the proposal.
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Under the Merger Agreement, completion of the merger is subject to the satisfaction (or, if legally permitted, waiver)
of specified closing conditions. Approval by On Assignment shareholders of the share issuance proposal is one of
these conditions, and neither Apex Systems nor On Assignment may waive this condition.

On the record date, directors and executive officers of On Assignment and their affiliates beneficially owned or had
the right to vote shares of On Assignment common stock representing approximately % of the shares of On
Assignment common stock outstanding on the record date. To On Assignment’s knowledge, directors and executive
officers of On Assignment and their affiliates intend to vote their shares of On Assignment common stock in favor of
the share issuance proposal.

Recommendations of the Board (see page 33)

The Board unanimously (i) determined that it was advisable to and in the best interests of On Assignment and its
shareholders for On Assignment to execute, deliver and perform its obligations under the Merger Agreement and to
consummate the transactions contemplated thereby, including the merger and the issuance of On Assignment shares in
connection with the merger, (ii) adopted resolutions approving the Merger Agreement and the transactions
contemplated thereby and (ii