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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 December 9, 2024, Heidrick & Struggles International, Inc. (the “Company”) announced that the Board appointed Nirupam Sinha to serve as the
Chief Financial Officer of the Company, effective as of January 6, 2025. Mr. Sinha will be the Company’s principal financial officer and principal
accounting officer effective upon the commencement of his employment with the Company.

Mr. Sinha, 41, currently serves as Chief Financial Officer of Checkout.com, a global payments company. Mr. Sinha joined Checkout.com in November
2021 as Senior Vice President, Corporate Finance and Strategy and was appointed CFO of Checkout.com in February 2023. Prior to Checkout.com,
Mr. Sinha served in various senior finance and strategy roles at T. Rowe Price since 2019, including Global Head of Product from May 2021 to
November 2021 and group CFO of global distribution from September 2019 to May 2021. Prior to that, Mr. Sinha served at McKinsey & Co. from 2016
to 2019 in the Financial Services Practice and Corporate Business Functions Practice.

Mr. Sinha’s appointment as the Company’s Chief Financial Officer was not made pursuant to any arrangement or understanding with any other person.
There are no transactions in which Mr. Sinha has an interest requiring disclosure under Item 404(a) of Regulation S-K.

In connection with his appointment as the Chief Financial officer of the Company, on November 26, 2024, Mr. Sinha entered into an Executive Offer
Letter Agreement with the Company, effective as of January 6, 2025 (the “Offer Letter Agreement”). Pursuant to the Offer Letter Agreement, following
his appointment as Chief Financial Officer, Mr. Sinha will be paid: (i) an annual base salary of $600,000; (ii) an annual cash bonus target opportunity
under the Company’s Management Incentive Plan (“MIP”) equal to 100% of his base salary, subject to the attainment of certain performance goals
established annually by the Board’s Human Resources and Compensation Committee (the “HRCC”); and (iii) an annual long-term incentive equity
award target opportunity for fiscal 2025 equal to $900,000, with the performance-based awards to be subject to the attainment of certain performance
goals established annually by the HRCC. Mr. Sinha will participate in the Company’s: (a) MIP; (b) Change in Control Severance Plan; and (c) vacation
and benefit plans at the same level as other senior executives. In addition, pursuant to the Offer Letter Agreement, Mr. Sinha will receive an initial long-
term incentive award in the form of performance stock units, with a grant date fair value of $600,000 (the “Initial Equity Award”). The Initial Equity
Award will be earned in three equal increments upon the attainment of certain prescribed stock price hurdles and will vest in three equal annual
installments beginning on March 8,2026, subject to Mr. Sinha’s continuous employment with the Company or an affiliate through such vesting date and
the achievement of the applicable stock price hurdle as of each vesting date. The stock price hurdles and vesting terms are materially consistent with
those remaining in place for the initial equity awards for Thomas L. Monahan III and Tom Murray, provided however, if the closing stock price of the
Company’s stock as of the date of grant is at or above $46.32, the shares subject to the first stock price hurdle will only be subject to time-based vesting
and will vest on March 8, 2026 subject to Mr. Sinha’s continuous employment through such vest date. Finally, Mr. Sinha will receive a sign-on cash
payment of $250,000, subject to certain repayment obligations should Mr. Sinha resign from Heidrick for any reason or be terminated for cause within
two years of the payment. Under the terms of the Offer Letter Agreement, Mr. Sinha will also be eligible for severance benefits at the Tier I level under
the Management Severance Pay Plan in the event he is terminated by the Company without cause, as defined in the Offer Letter Agreement.

The Offer Letter Agreement also contains customary restrictive covenants in favor of the Company.

 
Item 7.01 Regulation FD Disclosure.

On December 9, 2024, the Company issued a press release announcing the appointment of Mr. Sinha. A copy of the press release is attached hereto as
Exhibit 99.1 and is incorporated by reference into this Item 7.01.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit

No.    Description

99.1    Heidrick & Struggles International, Inc. Press Release dated December 9, 2024

104    Cover Page Interactive Data File, formatted in Inline XBRL
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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: December 9, 2024       /s/ Tracey Heaton
      Name: Tracey Heaton
      Title: Chief Legal Officer & Corporate Secretary



Exhibit 99.1

Heidrick & Struggles Appoints Chief Financial Officer

Nirupam Sinha to Join Company on January 6, 2025

CHICAGO, December 9, 2024 — Heidrick & Struggles International, Inc. (Nasdaq: HSII) (“Heidrick &
Struggles”, “Heidrick” or the “Company”), a
premier provider of global leadership advisory and on-demand talent solutions, today announced the appointment of Nirupam Sinha as Chief
Financial
Officer (“CFO”), effective January 6, 2025. Sinha currently serves as Chief Financial Officer of Checkout.com LLC, a globally regulated payments
company. He was previously Global Head of Product at T. Rowe Price Group, Inc.,
and also led the Wealth & Asset Management and Corporate
Business Functions Practices at McKinsey & Company.

“Nirupam Sinha is a
proven financial leader with a passion for strategy, transformation, and people leadership across professional services, financial
services, and technology. Throughout his career, Nirupam has helped lead transformative financial management and value
creation, all while advancing
organizational growth, making him the ideal leader to create value for clients, colleagues and shareholders,” said Heidrick & Struggles’ Chief Executive
Officer Tom Monahan. “We are confident
Nirupam has the strategic insight, leadership skills and deep experience to support Heidrick & Struggles as the
world’s most trusted partner in leadership and critical talent decisions, focused on building differentiated, deep and
durable relationships with the
world’s most leadership-obsessed companies.”

“We are in a pivotal time when people and leadership can make
or break a business, making the work at Heidrick & Struggles ever more important,”
said Nirupam Sinha. “Heidrick & Struggles has long served at the heart of talent strategy and continues to innovate and expand its
offerings in an
increasingly transformative market. I believe we have an exciting road ahead as a firm and I’m honored to be a part of it. As Heidrick & Struggles
continues to grow, I look forward to helping the Company continue to
scale and deliver strong performance for our clients and shareholders around the
world.”

Nirupam Sinha Biography

Nirupam Sinha is a tested leader with extensive experience across professional services, financial services, and technology. He currently serves as Chief
Financial Officer of Checkout.com, a global payments company, where he oversees a team of more than 200 across Accounting, Treasury, Tax, FP&A,
Investor Relations, and Strategy as well as other groups. Nirupam also served as the Global Head of
Product at asset management firm T. Rowe Price,
where his tenure also included senior Finance and Strategy roles. With nearly 20 years of experience, Nirupam has a proven track record of transforming
finance functions, scaling organizational growth,
and engaging across stakeholder groups. He began his career at McKinsey & Company in the Financial
Services Practice and also worked at Serent Capital as a private equity investor. Nirupam holds a B.A. in Political Science from Yale
University and an
MBA from the Wharton School at the University of Pennsylvania. Sinha is based in New York.



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 70 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

Media Contact

Bianca Wilson

Global Director, Public Relations
Heidrick & Struggles
bwilson@heidrick.com
 


