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

On June 20, 2023, the Board of Directors (the “Board”) of Heidrick & Struggles International, Inc. (the “Company”), following the recommendation of
its Nominating and Board Governance Committee, appointed Mr. John L. Berisford to serve on the Board, effective immediately. Mr. Berisford will
serve on the Human Resources and Compensation Committee of the Board.

The Board has determined that Mr. Berisford qualifies as an independent director. There is no arrangement or understanding between Mr. Berisford and
any other person pursuant to which he was selected and appointed as a director. There is no transaction between Mr. Berisford and the Company that
would be reportable under Item 404(a) of Regulation S-K promulgated under the Securities Exchange Act of 1934.

Mr. Berisford will receive compensation consistent with what the Company provides to its other non-employee directors as described under the heading
“Non-Employee Director Compensation” in the Company’s definitive Proxy Statement for its 2023 Annual Meeting of Stockholders (“2023 Annual
Meeting”) filed with the Securities and Exchange Commission (the “SEC”) on April 14, 2023 (“2023 Proxy Statement”). Mr. Berisford will receive an
annual cash retainer consistent with that described in the Company’s 2023 Proxy Statement, prorated based on the date of his appointment to the Board.
In addition, Mr. Berisford will receive an annual equity award of either restricted stock units or shares of common stock with a grant date fair value
consistent with the annual equity awards granted to other non-employee directors of the Company on the date of the 2023 Annual Meeting, prorated
based on the date of Mr. Berisford’s appointment to the Board.

Mr. Berisford will also enter into the Company’s standard form of Director and Officer Indemnification Agreement with the Company. Such form of
indemnification agreement was included as Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q, filed with the SEC on October 25, 2021.

In connection with the foregoing, on June 20, 2023, the Board approved an increase in the size of the Board from seven directors to eight directors,
effective immediately.

A copy of the Company’s press release announcing the appointment of Mr. Berisford as a director is attached to this Current Report on Form 8-K as
Exhibit 99.1 and is incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit No.   Description

99.1    Heidrick & Struggles International, Inc. Press Release dated June 22, 2023

104    Cover Page Interactive Data File, formatted in Inline XBRL



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.
 

      Heidrick & Struggles International, Inc.
      (Registrant)

Date: June 22, 2023       /s/ Tracey Heaton
      Name: Tracey Heaton
      Title: Chief Legal Officer & Corporate Secretary



Exhibit 99.1

Heidrick & Struggles Appoints John Berisford to Board of Directors

CHICAGO, June 22, 2023 — Heidrick & Struggles International, Inc. (Nasdaq: HSII), a premier provider of global leadership advisory and on-demand
talent solutions, today announced the appointment of John Berisford to its Board of Directors as an independent director and member of the Human
Resources and Compensation Committee of the Board. With the appointment of Berisford, the Board will comprise eight directors, seven of whom are
independent.

“We are excited to have John – a recognized business strategist, innovator with strong data and analytics acumen and a people-first HR executive – join
our Board of Directors,” said Krishnan Rajagopalan, President and CEO, Heidrick & Struggles. “We know his voice, foresight and experience as a
transformative business and HR leader will serve us well as we continue to diversify our business and innovate for the future.”

Berisford commented, “I’m honored to join the Board of Directors at Heidrick & Struggles, a truly global, influential leader in executive talent
acquisition and leadership advisory services. Heidrick & Struggles is positively impacting leadership, teams and organizations of all industries and sizes
around the world, and I’m excited to support their next phase of growth and diversification.”

Most recently, Berisford served as President of S&P Global Ratings and was responsible for all aspects of the business, including commercial,
analytical, control and operations functions. Prior to that role, he served as Executive Vice President of Human Resources for S&P Global and was
instrumental in creating and executing the company’s growth plan, which resulted in the creation of S&P Global after the sale of McGraw-Hill
Education. Berisford was one of the driving forces in leading the evolution of S&P Global from a well-established media conglomerate into a leading
information services provider with best-in-class data and analytics.

Before joining S&P Global, Berisford spent 22 years at PepsiCo where he spearheaded a number of important global initiatives and transformations,
including helping to lead the integration of the independent Pepsi Bottling Group into PepsiCo’s overall corporate structure and serving as the Chief
Human Resources Officer at the Pepsi Bottling Group after its initial public offering.

About Heidrick & Struggles

Heidrick & Struggles (Nasdaq: HSII) is a premier provider of global leadership advisory and on-demand talent solutions, serving the senior-level talent
and consulting needs of the world’s top organizations. In our role as trusted leadership advisors, we partner with our clients to develop future-ready
leaders and organizations, bringing together our services and offerings in executive search, diversity and inclusion, leadership assessment and
development, organization and team acceleration, culture shaping and on-demand, independent talent solutions. Heidrick & Struggles pioneered the
profession of executive search more than 65 years ago. Today, the firm provides integrated talent and human capital solutions to help our clients change
the world, one leadership team at a time.® www.heidrick.com
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