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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(b) and (c) On March 2, 2023, Matthew J. Osberg, Chief Financial Officer, and Principal Financial Officer and Principal Accounting
Officer, of Helen of Troy Limited (the “Company”), notified the Company of his intention to resign from the Company, effective April
27, 2023 (the “Effective Date”), to pursue a new opportunity. Mr. Osberg will continue serving in his role with the Company until the
Effective Date, which the Company expects will be after completion of the audit of the Company's fiscal year 2023 financial
statements and the filing of the Annual Report on Form 10-K related thereto, in order to help with a smooth transition.

In the interim, Brian L. Grass has been appointed to serve as the Company’s Senior Vice President, Assistant Chief
Financial Officer, which the Company expects to be effective as of March 21, 2023. Mr. Grass will serve in such role until April 28,
2023, at which time he will begin to serve as the Company's interim Chief Financial Officer, Principal Financial Officer and Principal
Accounting Officer. Mr. Grass will serve until September 28, 2023 (“Initial Term”), unless extended by mutual agreement of the
Company and Mr. Grass. Mr. Grass, age 53, previously served as the Company's Chief Financial Officer from 2014 until his
retirement in 2021. Mr. Grass joined the Company in 2006 and prior to his appointment as Chief Financial Officer, he served as the
Company’s Assistant Chief Financial Officer. Mr. Grass also spent seven years in public accounting at KPMG LLP and six years in
various financial leadership roles at Tenet Healthcare Corporation, a healthcare services company.

There are no family relationships, as defined in Item 401 of Regulation S-K, between Mr. Grass and any of the Company’s
directors, executive officers or persons nominated or chosen to become a director or executive officer. Mr. Grass has not engaged
in any transactions with the Company that would be reportable under Item 404(a) of Regulation S-K.

In connection with Mr. Grass’ appointment as interim Chief Financial Officer, the Company and Mr. Grass will enter into an
indemnification agreement in substantially the same form as the indemnification agreement it has entered into with the Company’s
other executive officers.

The Company will conduct a search process for a successor to serve as Chief Financial Officer.

A press release announcing these matters is furnished herewith as Exhibit 99.1.

(e) As compensation for his service to the Company Mr. Grass will receive the following:

• Base salary totaling $1,350,000 for the Initial Term;
• A one-time sign-on long-term incentive award grant under the Company's 2018 Stock Incentive Plan of $450,000

(with the number of shares to be determined based on the fair market value of the Company’s common shares as of
the date he begins employment with the Company), consisting of restricted stock units that will vest at the end of the
Initial Term;

• If Mr. Grass’ employment is terminated by the Company without cause at any time during the Initial Term, he will be
entitled to receive (1) the unpaid portion of the base salary through the Initial Term, and (2) continued vesting of the
time-vested restricted stock unit award;

• If, prior to the end of the Initial Term, Mr. Grass’ employment is voluntarily terminated by him or by the Company for
cause, Mr. Grass (1) will forfeit his restricted stock unit award and (2) will not be entitled to any further compensation
except any portion of his unpaid salary earned by him up to and including the effective date of termination; and

• If the term of employment is extended beyond the Initial Term, Mr. Grass’ base salary will continue on a pro-rated
month-to-month basis, at a rate of $250,000 per month, which will be split 70% base salary and 30% time-vested
restricted stock units to vest 6 months from the grant date with the number of shares to be determined based on the
fair market value of the Company’s common shares on the grant date.



Mr. Grass will also be eligible to participate in welfare and benefit plans and programs generally available to all full-time
associates of the Company.

Item 9.01    Financial Statements and Exhibits.

(d)        Exhibits
Exhibit Number      Description
99.1 Press Release dated March 8, 2023
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



Signatures

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

  HELEN OF TROY LIMITED
   
Date: March 8, 2023 /s/ Tessa N. Judge
  Tessa N. Judge
  Chief Legal Officer



Exhibit 99.1

Helen of Troy Announces Resignation of CFO
Names Former Helen of Troy CFO Brian Grass as Interim CFO

El Paso, Texas, March 8, 2023 — Helen of Troy Limited (NASDAQ: HELE), designer, developer, and worldwide marketer of
consumer brand-name home, outdoor, beauty, and wellness products, today announced the resignation of Chief Financial Officer,
Matt Osberg, which will be effective on April 27, 2023. Mr. Osberg has decided to pursue another opportunity, accepting a position
closer to his family in Minnesota.

Julien R. Mininberg, Chief Executive Officer, stated: “On behalf of everyone at Helen of Troy, I thank Matt for his leadership and
contributions to the Company as CFO and in his years as SVP of Finance. During his seven-year tenure, he was instrumental in
significantly strengthening our Finance Department into an even more capable global shared services team. He leaves behind a
proven team that will continue supporting the Company moving forward. In order to help with a smooth transition, Matt will continue
serving in his role as CFO until April 27, 2023, which the Company expects will be after completion of the audit of the Company's
fiscal year 2023 financial statements and the filing of our Form 10-K. We wish Matt success in his future endeavors.”

Mr. Mininberg continued, “Brian Grass, retired Helen of Troy CFO, is expected to join the Company as Senior Vice President,
Assistant CFO on March 21, 2023, and will become interim CFO beginning April 28, 2023. The Company will begin an immediate
national search for a new CFO. I am pleased to welcome Brian back in his interim role. In his seven years as Helen of Troy’s CFO,
he has proven himself many times as a valued partner to me and our Global Leadership Team. I appreciate his expertise, integrity,
ambitious standards, and the countless contributions he made during his 15-year career at Helen of Troy.”

Mr. Osberg stated: “I am honored to have played a role on the leadership team that has driven Helen of Troy’s success during its
Transformation. I believe Helen of Troy is well positioned with a great team and exciting long-term global growth opportunities. I am
very grateful to the Company for the opportunities I have had and to our global associates for their hard work during my tenure. I
look forward to contributing to a smooth transition and wish the Company all the best for the future.”

About Helen of Troy Limited
Helen of Troy Limited (NASDAQ: HELE) is a leading global consumer products company offering creative products and solutions
for its customers through a diversified portfolio of well-recognized and widely trusted brands, including OXO, Hydro Flask, Osprey,
Vicks, Braun, Honeywell, PUR, Hot Tools and Drybar. The Company sometimes refers to these brands as its Leadership Brands. All
trademarks herein belong to Helen of Troy Limited (or its subsidiaries) and/or are used under license from their respective
licensors.

For more information about Helen of Troy, please visit http://investor.helenoftroy.com
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