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PART I. FINANCIAL INFORMATIO N

ITEM1. FINANCIAL STATEMENT S

HELEN OF TROY LIMITED AND SUBSIDIARIES
Consolidated Condensed Balance Sheets (Unaudited)
(in thousands, except shares and par value)

May 31, February 28,
2015 2015
Assets
Assets, curren
Cash and cash equivale $ 15,262 $ 12,295
Receivable- principally trade, less allowances$5,869and$5,882 210,001 222,499
Inventory, ne 299,300 293,081
Prepaid expenses and other current a: 11,111 9,715
Income taxes receivab 4,707 417
Deferred tax assets, r 25,362 26,753
Total assets, curre 565,743 564,760
Property and equipment, net of accumulated depieciaf $84,165and$82,154 125,329 126,068
Goodwill 582,479 549,727
Other intangible assets, net of accumulated anaditiz of $116,967 and
$111,627 398,523 398,430
Deferred tax assets, r 2,461 2,132
Other assets, net of accumulated amortizatic$9,489and$9,166 12,603 12,638
Total asset $ 1687,13¢ $ 1,653,75¢
Liabilities and Stockholders' Equity
Liabilities, current:
Accounts payable, principally tra $ 113,384 $ 98,564
Accrued expenses and other current liabili 131,072 141,201
Deferred tax liabilities, ne 186 200
Long-term debt, current maturitie 23,800 21,900
Total liabilities, curren 268,442 261,865
Long-term debt, excluding current maturiti 415,007 411,307
Deferred tax liabilities, ne 51,080 52,711
Other liabilities, noncurrer 20,472 23,307
Total liabilities 755,001 749,190
Commitments and contingenci
Stockholders' equity
Cumulative preferred stock, non-voting, $1.00 parthorized 2,000,008hares
noneissued - -
Common stock, $0.10 par. Authorized 50,000,000es)#8,598,812 and
28,488,411shares
issuecandoutstanding 2,860 2,849
Additional paid in capita 186,992 179,934
Accumulated other comprehensive income (li 17 (76)
Retained earning 742,268 721,858
Total stockholders' equit 932,137 904,565
Total liabilities and stockholders' equ $ 168713t $ 1,653,75¢

See accompanying notes to consolidated condenssttial statements.
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HELEN OF TROY LIMITED AND SUBSIDIARIES

Consolidated Condensed Statements of Income (Unatelil)
(in thousands, except per share data)

Sales revenue, n
Cost of goods sol
Gross profit

Selling, general and administrative expe
Asset impairment chargs
Operating incom:

Nonoperating income, n
Interest expens
Income before income tax

Income tax expense (benefi
Current
Deferred

Net income

Earnings per shar
Basic
Diluted

Weighted average shares of common stock us
computing net earnings per she
Basic
Diluted

See accompanying notes to consolidated condensmttfal statements.

Three Months Ended May 31,

2015 2014
$ 345345 $ 311,778
202,026 192,258
143,319 119,52
113,776 87,397
3,000 9,000
26,543 23,123
138 50
(2,892 (3,417
23,789 19,756
4,014 2,039
(635 1,319
$ 20410 $ 16,398
$ 072 $ 0.56
$ 070 $ 0.55
28,520 29,105
29,088 29,616



HELEN OF TROY LIMITED AND SUBSIDIARIES

Consolidated Condensed Statements of Comprehensiveome (Unaudited)
(in thousands)

Three Months Ended May 31,

2015 2014
Before Net of Before Net of
Tax Tax Tax Tax Tax Tax
Income $23,789 $ (3,379 $20,410 $19,756 $ (3,358 $16,398
Other comprehensive incor
Cash flow hedge activit- interest rate sway
Changes in fair market vall - - - 12 (5) 7
Settlements reclassified to incot - - - 914 (320 594
Subtotal - - - 926 (325 601
Cash flow hedge activit- foreign currency contrac
Changes in fair market vall 267 (68) 199 78 a7 61
Settlements reclassified to incot (119 13 (106 166 (27) 139
Subtotal 148 (55) 93 244 (44) 200
Total other comprehensive incor 148 (55) 93 1,170 (369 801
Comprehensive incorr $23,937 $ (3,434 $20,503 $20,926 $ (3,727 $17,199

See accompanying notes to consolidated condensmttfal statements.



HELEN OF TROY LIMITED AND SUBSIDIARIES
Consolidated Condensed Statements of Cash Flows (&irdited)
(in thousands)

Cash provided (used) by operating activit
Net income
Adjustments to reconcile net income to net cashigen by operating activitie:
Depreciation and amortizatic
Amortization of financing cosl
Provision for doubtful receivable
Non-cash sharbased compensatic
Intangible asset impairment char¢
Loss on the sale of property and equipn
Deferred income taxes and tax cre:
Changes in operating capital, net of effects oligition of businesse:
Receivable:
Inventories
Prepaid expenses and other current a:
Other assets and liabilities, r
Accounts payabl
Accrued expenses and other current liabili
Accrued income taxe
Net cash provided by operating activit

Cash provided (used) by investing activiti
Capital and intangible asset expenditt
Proceeds from the sale of property and equipr
Payment to acquire a busine

Net cash used by investing activit

Cash provided (used) by financing activiti
Proceeds from line of crec
Repayment of line of crec
Repayment of lor-term debt
Payment of financing cos

Proceeds from share issuances under -based compensation plans, including tax ben

Payment of tax obligations resulting from cashissre award exercis
Payments for repurchases of common s
Shar-based compensation tax ben

Net cash provided (used) by financing activi

Net increase (decrease) in cash and cash equiy
Cash and cash equivalents, beginning bal

Cash and cash equivalents, ending bal

See accompanying notes to consolidated condenssttfal statements.
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Three Months Ended May 31,

2015 2014
20,410 $ 16,398
10,354 8,500

291 257
(46) 118
2,061 1,295
3,000 9,000

- 1

(954, 1,321
12,544 (4,479
(6,219 (9,195
(1,367 1,641
(2,942 (2,987
14,820 9,233
(10,013 (23,939
(4,440 (4,193
37,499 2,971
(2,717 (1,822
7 -
(42,750 -
(45,460 (1,822
121,50C 337,70C

(114,000 (102,700
(1,900 (1,900

= 1)
5,009 2,935
- (4,569

- (273,598

319 127
10,928 (42,006
2,967 (40,857
12,295 70,027
15262 $ 29,170




HELEN OF TROY LIMITED AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S (Unaudited)
May 31, 2015

Note 1 -Basis of Presentation and Conventions Used in tRisport

The accompanying consolidated condensed finaneitdments contain all adjustments (consisting of
only normal recurring adjustments) necessary teguefairly our consolidated financial positioncds

May 31, 2015 and February 28, 2015 , and the mesiilbur consolidated operations for the interim
periods presented. We follow the same accoumptiigies when preparing quarterly financial data as
we use for preparing annual data. These staterakatdd be read in conjunction with the consolidated
financial statements and the notes included inaest annual report on Form 10-K for the fiscaliye
ended February 28, 2015, and our other reportdewith the Securities and Exchange Commissioa (th
“SEC”).

In this report and the accompanying consolidatediensed financial statements and notes, unless
otherwise indicated or the context suggests otlserwiferences to “the Company”, “our Company”,
“Helen of Troy”, “we”, “us”, or “our” refer to Hela of Troy Limited and its subsidiaries. We refethe
Company's common shares, par value $0.10 per sisafepmmon stock.” References to “OXO” refer to
the operations of OXO International and certairtoéffiliated subsidiaries that comprise our
Housewares segment. References to “Kaz” referampierations of Kaz, Inc. and its subsidiaries cWwhi
comprise a segment within the Company referred tih@ Healthcare / Home Environment segment.
References to “Healthy Directions” refer to the @p@ns of Healthy Directions, LLC and its
subsidiaries, acquired on June 30, 2014, that asmfite Nutritional Supplements segment. We use
product and service names in this report for idieation purposes only and they may be protectetien
United States and other jurisdictions by trademarksle names, service marks, and other intellectua
property rights of the Company and other partié® dbsence of a specific attribution in connectigh
any such mark does not constitute a waiver of ach sight. All trademarks, trade names, serviceksar
and logos referenced herein belong to their resmeotvners. References to “the FASB” refer to the
Financial Accounting Standards Board. Referencé&RAP” refer to U.S. generally accepted
accounting principles. References to “ASU” refettte codification of GAAP in the Accounting
Standards Updates issued by the FASB. Referen¢@d$to” refer to the codification of GAAP in the

Accounting Standards Codification issued by the BAS

We are a global designer, developer, importer, ptarkand distributor of an expanding portfolio of
brand-name consumer products. We have four segnmémtisewares, Healthcare / Home Environment,
Nutritional Supplements, and Beauty (formerly re¢drto as “Personal Care”). Our Housewares segment
provides a broad range of innovative consumer prizdior the home. Product offerings include food
preparation tools, gadgets , storage containexaniig, organization, and baby and toddler cardyuts.
The Healthcare / Home Environment segment focusdsalthcare devices such as thermometers,
humidifiers, blood pressure monitors, and heatadsp water filtration systems , and small home
appliances such as portable heaters, fans, airgrariand insect control devices. Our Nutritional
Supplements segment is a leading provider of prentitanded vitamins, minerals and supplements, as
well as other health products sold directly to eonmers. Our Beauty segment products include electric
hair care, beauty care and wellness appliancesngny tools and accessories; and liquid-, solidt an
powder-based personal care and grooming products.

Our business is seasonal due to different calemdants, holidays and seasonal weather patterns.
Historically, our highest sales volume and opetpintome occur in our third fiscal quarter ending
November 30th. We purchase our products from uieéfd manufacturers, most of which are located in
China, Mexico and the United States.

Our consolidated condensed financial statementprapared in U.S. Dollars and in accordance with
GAAP, which requires us to make estimates and gssons that affect the reported amounts of assets,
liabilities, revenues, expenses, and the disclosticentingent assets and liabilities. Actual resabul d
differ from those estimates. We have reclassiftedpbined or separately disclosed certain amourttsein
prior period’s consolidated condensed financiakstents and accompanying footnotes to conformeo th
current period’s presentation. These reclassifina had no effect on previously reported resofits
operations, working capital or stockholders’ equity
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Note 2 —-New Accounting Pronouncements

From time to time, new accounting pronouncemerdssaued by the FASB or other standards setting
bodies that we adopt according to the various tivies the FASB specifies. Unless otherwise digtliss
below, we believe the impact of recently issueddaads that are not yet effective will not have a
material impact on our consolidated financial positresults of operations and cash flows upon
adoption.

In May 2014, the FASB issued ASU 2014-09, “Revefmam Contracts with Customers”, issued as a
new Topic, ASC Topic 606. The new revenue recogmititandard provides a five-step analysis of
transactions to determine when and how revenueegnized. The core principle of the guidanceas th
a Company should recognize revenue to depict #msfer of promised goods or services to customers i
an amount that reflects the consideration to wttiehentity expects to be entitled in exchangetiosé
goods or serv ices. In April 2015, the FASB votegtopose deferral of the effective date of the new
revenue standard by one year, but to permit eatitieadopt one year earlier if they choose. Thegsed
def erral is not a final decision. Assuming thepgusal is sustained after the FASB’s due process
(including their evaluation of resulting public corants), we will be required to adopt the new stashda
in fiscal year 2019 and can adopt either retrospalgtor as a cumulative effect adjustme nt adhefdate
of adoption. We are currently evaluating the effacg new accounting guidance will have on our
consolidated results of operations, cash flowsfanahcial position.

Note 3 —Commitments and Contingencies

We are involved in various legal claims and progagslin the normal course of operations. We believe
the outcome of these matters will not have a madtadverse effect on our consolidated financial
position, results of operations or liquidity.

Notes 7, 10, 12, and 13 to these consolidated cmedefinancial statements provide additional
information regarding certain of our significanhomitments and certain significant contingencies we
have provided for in the accompanying consolidamttensed financial statements.

Our products are under warranty against defeatsaiterial and workmanship for periods ranging from
two to five years. We estimate our warranty accusahg historical trends and believe that thesadse
are the most reliable method by which we can eséimar warranty liability. The following table
summarizes the activity in our warranty accrualtfer periods covered below:

ACCRUAL FOR WARRANTY RETURNS
(in thousands)

Three Months Ended May 31,

2015 (1) 2014
Beginning balanc $ 23,553 $ 19,269
Additions to the accrus 13,514 12,686
Reductions of the accru- payments and credits issu (16,173 (12,815
Ending balanc: $ 20,894 $ 19,140

(1) For the fiscal quarter ended May 31, 2015 téide includes accrual additions of $2.33 millaord related
payments and credits of $2.39 million, attributedHiealthy Direction:.

Note 4 —Ear nings per Share

We compute basic earnings per share using the teeigiverage number of shares of common stock
outstanding during the period. We compute dilathings per share using the weighted average
number of shares of common stock outstanding pleetfect of dilutive securities. Dilutive secusgiat
any given point in time may consist of outstanditmck options, issued and contingently issuable
unvested restricted share units , and other






performance-based share awards. Options for constock are excluded from the computation of
diluted earnings per share if their effect is ahitdve. See Note 15 to these consolidated corefns
financial statements for more information regardshgre-based payment arrangements.

For the periods covered below, the basic and dilskares are as follows:

WEIGHTED AVERAGE DILUTED SECURITIES

(in thousands)

Three Months Ended May 31,

2015 2014
Weighted average shares outstanding, t 28,520 29,105
Incremental shares from sh-based payment arrangeme 568 511
Weighted average shares outstanding, dil 29,088 29,616
Dilutive securities, stock optior 798 728
Dilutive securities, unvested or unsettled sharards 294 231
Antidilutive securities, stock optior 197 233
Note 5 —Segment Information
The following tables contain segment informationtfte periods covered below:

Healthcare /
Home Nutritional
May 31, 2015(thousands) Housewares Environment Supplement: Beauty Total
Sales revenue, n $ 65186 $ 143,042 $ 39,440 $ 97,677 $ 345,345
Asset impairment chargs - - - 3,000 3,000
Operating incomi 11,183 8,418 2,620 4,322 26,543
Capital and intangible asset expenditt 325 300 1,131 961 2,717
Depreciation and amortizatic 1,008 5,063 1,968 2,315 10,354
Healthcare /
Home Nutritional

May 31, 2014(thousands’ Housewares: Environment Supplement: Beauty Total
Sales revenue, n $ 66,756 $ 142,48¢ $ - $ 102,533 $ 311,778
Asset impairment chargs - - - 9,000 9,000
Operating incom: 13,035 8,717 - 1,371 23,123
Capital and intangible asset expenditt 824 406 - 592 1,822
Depreciation and amortizatic 888 5,232 - 2,380 8,500

We compute segment operating income based on lestreaenue, less cost of goods sold, SG&A and
any asset impairment charges associated with tireesg#t. The SG&A used to compute each segment’s
operating income is directly associated with thgnsent, plus shared service and corporate overhead
expenses that are allocable to the segment. sdalfyear 2016, we began making an allocation afesh
service and corporate overhead costs to the NutatiSupplements segment . For the three months e
nded May 31, 2015, the allocations totaled $0n7ildlon. We do not allocate nonoperating income and
expense, including interest or income taxes, toaijmg segments.
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Note 6 —Comprehensive Income (Loss)

The table below presents the changes in accumubdibed comprehensive income (loss) by componenttaad
amounts reclassified out of accumulated other cehmasive income (loss) for the 2016 fiscal yeaddte:

CHANGES IN ACCUMULATED OTHER COMPREHENSIVE INCOME ( LOSS) BY
COMPONENT

(in thousands)

Unrealized
Holding
Gains (Losses
on Cash Flow

Hedges (1
Balance at February 28, 20 $ (76)
Other comprehensive income before reclassifice 267
Amounts reclassified out of accumulated other cahensive incom (119
Tax effects (55)
Other Comprehensive Income (Lo 93
Balance at May 31, 201 $ 17

(1) Representactivity associated with foreign currency contradncludes net deferred tax (expen
benefitsof ($0.02)and$0.03million atMay 31, 201tand February 2¢2015, respectively

Note 7 —Supplemental Balance Sheet Information

PROPERTY AND EQUIPMENT
(in thousands)

Estimated
Useful Lives May 31, February 28,
(Years) 2015 2015
Land = $ 12,800 $ 12,800
Building and improvement 3 -40 102,058 102,058
Computer, furniture and other equipm 3 -15 63,837 64,464
Tools, molds and other production equipm 1 -10 26,004 25,861
Construction in progres - 4,795 3,039
Property and equipment, grc 209,494 208,222
Less accumulated depreciati (84,165 (82,154
Property and equipment, r $ 125,329 $ 126,068




ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES
(in thousands)

May 31, February 28,
2015 2015
Accrued compensation, benefits and payroll t $ 32,406 $ 44,382
Accrued sales returns, discounts and allowa 24,072 24,271
Accrued warranty returr 20,894 23,553
Accrued advertisini 23,935 18,930
Accrued product liability, legal and professioned$ 6,280 6,001
Accrued royaltie: 6,392 7,683
Accrued property, sales and other ta 7,060 6,850
Derivative liabilities, curren 121 240
Other 9,912 9,291
Total accrued expenses and other current liats $ 131072 § 141,201
OTHER LIABILITIES, NONCURRENT
(in thousands)
May 31, February 28,
2015 2015
Deferred compensation liabili $ 4,357 $ 7,091
Liability for uncertain tax position 10,145 10,295
Other liabilities 5,970 5,921
Total other liabilities, noncurre $ 20472 $ 23,307

Note 8 —Goodwill and Intangible Assets

Annual Impairment Testing in the First Quarter of iI5cal Year 2016 We performed our annual
evaluation of goodwill and indefinite-lived intaibig assets for impairment during the first quaofer
fiscal year 2016. As a result of our testing ofafwdite-lived trademar ks, we recorded a non-cesstet
impairment charge of $3.00 million ( $2.66 milliafter tax). The charge was related to a tradenmark i
our Beauty segment, which was written down to stineated fair value, determined on the basis afrfut
discounted cash flows using the relief from royaijuation method.

Annual Impairment Testing in the First Quarter of iI5cal Year 2015 We performed our annual
evaluation of goodwill and indefinite-lived intalbg assets for impairment during the first quaofer
fiscal year 2015 . As a result of our testing aéfinite-lived trademarks and licenses, we recoaiadn-
cash asset impairment charge of $9.00 million {&8&nillion after tax). The charge was related tdaig
trademarks in our Beauty segment, which were wridewn to their estimated fair value, determined on
the basis of future discounted cash flows usingétief from royalty valuation method.
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A summary of the carrying amounts and associatedmaalated amortization for all intangible assets by
operating segment follows:

GOODWILL AND INTANGIBLE ASSETS
(in thousands)

May 31, 2015 February 28, 2015
Gross Cumulative Gross Cumulative

Carrying Goodwill  Accumulated Net Book Carrying Goodwill  Accumulated Net Book
Amount Impairments Amortization ~ Value Amount Impairments Amortization ~ Value

Housewares

Goodwill $ 166,132 $ - $ - $166,132 $ 166,132 $ - % - $166,132

Trademarks- indefinite 75,200 - - 75,200 75,200 - - 75,200

Other intangible- finite 15,756 - (12,646 3,110 15,754 - (12,331 3,423
Total Houseware 257,088 - (12,646 244,442 257,086 - (12,331 244,75%

Healthcare / Hom
Environment:

Goodwill 284,51C - - 284,510 251,758 - - 251,758
Trademarks- indefinite 58,400 - - 58,400 54,000 - - 54,000
Licenses- finite 15,300 - (10,118 5,182 15,300 - (9,377 5,923
Licenses- indefinite 3,000 - - 3,000 - - - -
Other intangible:- finite 116,23C - (46,607 69,623 113,727 - (43,848 69,879
Total Healthcare / Home
Environment 477,44C - (56,725 420,715 434,785 - (53,225 381,56C

Nutritional Supplements

Goodwill 96,486 - - 96,486 96,486 - - 96,486
Brand asset- indefinite 65,500 - - 65,500 65,500 - - 65,500
Other intangible:- finite 43,800 - (5,736 38,064 43,800 - (4,171 39,629
Total Nutritional Supplemer __ 205,78€ - (5,736 200,050 205,786 - (4,171 201,61F
Beauty:
Goodwill 81,841 (46,490 - 35,351 81,841 (46,490 - 35,351
Trademark:- indefinite 51,754 - - 51,754 54,754 - - 54,754
Trademark:- finite 150 - (83) 67 150 - (82) 68
Licenses- indefinite 10,300 - - 10,300 10,300 - - 10,300
Licenses- finite 13,696 - (11,295 2,401 13,696 - (11,216 2,480
Other intangible- finite 46,404 - (30,482 15,922 47,876 - (30,602 17,274
Total Beauty 204,145 (46,490 (41,860 115,795 208,617 (46,490 (41,900 120,227
Total $1,144,45¢ $ (46,490 $ (116,967 $981,002 $1,106,274 $ (46,490 $ (111,627 $948,157
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The following table summarizes the amortizationemnge attributable to intangible assets for theogeri
covered in this quarterly report, as well as otineed amortization expense for the fiscal ye@s62
through 2021.

AMORTIZATION OF INTANGIBLE ASSETS
(in thousands)

Aggregate Amortization Expense

For the three months endec

May 31, 201t $ 6,814
May 31, 201¢ $ 5,259

Estimated Amortization Expense
For the fiscal years endec

February 201 $ 27,267
February 201° $ 26,886
February 201! $ 23,129
February 201! $ 18,535
February 202! $ 16,995
February 202 $ 14,716

Note 9 — Acquisitions

Vicks VapoSteam Acquisition -On March 31, 2015 , the Company announced theisitign of the

Vicks VapoSteam U.S. liquid inhalant business fioime Procter & Gamble Company (“P&G"), which
includes a fully paid-up license of P&G’s Vicks \Gfteam trademarks. In a related transaction, the
Company acquired a fully paid-up U.S. license of@®&Vicks VapoPad trademarks for scent pads. The
vast majority of Vicks VapoSteam and VapoPads aeslun Vicks humidifiers, vaporizers and other
health care devices already marketed by the ComJdmeyaggregate purchase price for the two
transactions was approximately $42.75 million ficech primarily with borrowings under the C redlit
greement, as de fined in Note 10 to theseatoiased condensed financial statements . The eadjui
VapoSteam business had annual revenues of apprekyn$d.0 million in calendar year 2014.
VapoSteam operations are reported in the Healtliddoene Environment segment.

We have completed our analysis of the economic lofehe assets acquired and determined the
appropriate allocation of the initial purchase eri¢Ve assigned $7.40 million to trademarks with
indefinite economic lives . We assigned $1. 2 Qiamlto customer relationships and $1.20 million to
product formulations and will amortize these asegts expected lives of 19.5 and 20.0 years,
respectively. For the customer relationships , s&dihistorical attrition rates to assign an expuelite.
For product formulations , we used our best estméthe remaining product life . The trademarles ar
considered to have indefinite lives that are nbjextt to amortization. Substantially all the reniagn
balance of the purchase price was assigned to gbhodwhich is expected to be deductible for inm®
tax purposes. The fair values of the intangible@ssere estimated by applying income and market
approaches. These fair value measurements werd basggnificant inputs that are not observabléhe
market and, therefore, represent Level 3 measursmen

Healthy Directions Acquisition - On June 30, 2014, we completed the acquisitidreafithy Directions,
LLC and its subsidiaries (“Healthy Directions”)leamder in the premium branded vitamin, mineral and
supplement market , for a total cash purchase pfi$d95.94 million. The purchase price was funded
primarily with borrowings under the Credit AgreerhenThe sellers were certain funds controlled by
American Securities, LLC and ACI Capital Co., LL8Ignificant assets acquired include inventory,
property and equipment, customer relationshipandbassets, and goodwill. Acquisition-related espsn
incurred during fiscal year 2015 were approxima&3y61 million ($2.31 million after tax). Healthy
Directions reports its operations as the Nutritid@pplements segment.
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We accounted for the acquisition as the purchasebofsiness and recorded the excess purchaseaprice
goodwill. The goodwill recognized is expected todeeluctible for income tax purposes. As of February
28, 2015, we completed our analysis of the econdings of all the assets acquired and determined th
appropriate allocation of the initial purchase erie/e assigned the acquired brand assets an iitdefin
economic life and are amortizing the customer i@tahips over an expected weighted average life of
approximately seven years. For the customer relstips, we used historical attrition rates to assig
expected life. Since the brand assets acquiredomsidered to have an indefinite life, they aresudtject
to amortization.

The following schedule presents the acquisitior dait value of the net assets of Healthy Direction
These balances are preliminary and may be sulgextditional adjustment.

HEALTHY DIRECTIONS - NET ASSETS RECORDED UPON ACQUI SITION AT JUNE 30, 2014
(in thousands)

Assets:
Receivable! $ 257
Inventory 6,226
Prepaid expenses and other current a: 1,875
Property and equipme 5,962
Goodwill 95,308
Brand asset- indefinite 65,500
Customer relationshig- definite 43,800
Subtotal- asset: 218,928
Liabilities:
Accounts payabl 6,479
Accrued expense 13,964
Other lon¢-term liabilities 2,542
Subtotal- liabilities 22,985
Net assets records $ 195,943

The fair values of the above assets acquired abiilies assumed were estimated by applying income
and market approaches. These fair value measotsmme based on significant inputs that are not
observable in the market and, therefore, reprdssrdl 3 measurements. Key assumptions included
various discount rates based upon a 14.6 perceaghted average cost of capital, a royalty rate of 5
percent used in the determination of brand assetd a customer attrition rate of 14 percent par ye
used in the determination of customer relationshipes.

Note 1 0 — Debt

We have a Credit Agreement (the “Credit Agreemewith Bank of America, N.A. , as administrative
agent, and other lenders that provides for an wmeddotal revolving commitment of $ 650 million afs
May 31, 2015 . The commitment under the Credit &grent terminates on January 16, 2020.
Borrowings accrue interest under one of two altévaanethods as desc ribed in the Credit Agreement.
With each borrowing against our credit line, we elett the interest rate method based on our fgndin
needs at the time. We also incur loan commitmesg #and letter of credit fe es under the Credit
Agreement. Outstanding letters of credit reducebttreowing availability under the Credit Agreement
a dollar-for-dollar basis. As of May 31, 2015 e thutstanding revolving loan principal balance $345
million and there were $0.78 million of open lestef credit outstanding against the Credit Agredmen
For the fiscal quarter ended May 31, 2015 , bomgwiunder the Credit Agreement incurred interest
charges at rates ranging from 1. 43 to 4. 00 péréem the fiscal quarter ended May 31, 2014,
borrowings under the Credit Agreement incurredrggiecharges at rates ranging from 1. 90 to 4 . 00
percent. As of May 31, 2015 , the amount availémdorrowings under the Credit Agreement was
$304.22 million .
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A summary of our long-term debt is as follows:

LONG-TERM DEBT
(dollars in thousands)

Original
Date Interest May 31, February 28,
Borrowed Rates Matures 2015 2015

$37.61 million unsecured loan with the Mississippi

Business Finance Corporation (the "MBFC Loan")eile$s

is set and payable quarterly at a Base Rate, phargin o

up to 1.00% , or applicable LIBOR plus a margirupfto

2.00% , as determined by the interest rate eleaedhe

Leverage Ratio. Loan subject to holder's call oafter

March 1, 2018. Loan can be prepaid without penéglty. 03/13 Floating 03/23 $ 33,807 $ 35,707
$100 million unsecured Senior Notes payable atedfi

interest rate of 3.90% . Interest payable semi-aliyiu

Annual principal payments of $20illion began in Janua

2014. Prepayment of notes are subject to a "malkxdeivh %

premium. 01/11 3.90 01/18 60,000 60,000

Credit Agreement 01/15 Floating 01/20 _345,000 337,50C

Total lon¢-term debr 438,807 433,207
Less current maturities of lo-term debi (23,800 (21,900

Long-term debt, excluding current maturiti $415,007 $ 411,307

(1) A $1.90 million principal payment was maateMarch 1, 2015 . The remaining loan balance is
payable as follows: $3.80 million on March 1, 20$6;70 million on March 1, 2017; $1.90 million
annually on March 1, 2018 through 2022; and $14n8llon on March 1, 2023 . Any remaining
outstanding principal and interest is due upon nitgtan March 1, 2023.

The fair market value of the fixed rate debt at Ndy 2015 , computed using a discounted cash flow
analysis was $61.81 million, compared to theGngillion book value and represents a Level 2iliigh
Our other long-term debt has floating interestgasmd its book value approximates its fair value a
May 31, 2015 .

All of our debt is unconditionally guaranteed, ojpiat and several basis, by the Company and cedfai
its subsidiaries. Our debt agreements require tiatenance of certain financial covenants, inclgdin
maximum leverage ratios, minimum interest coveragies and minimum consolidated net worth levels
(as each of these terms is defined in the variguseanents). Our debt agreements also contain other
customary covenants, including among other thinggenants restricting or limiting the Company,
except under certain conditions set forth theream (1) incurring debt, (2) incurring liens on its
properties, (3) making certain types of investmegsselling certain assets or making other funelatal
changes relating to mergers and consolidations(®nepurchasing shares of our common stock and
paying dividends.

As of May 31, 2015, our debt agreements effectilielited our ability to incur more than $284.60
million of additional debt from all sources, inclod the Credit Agreement. We were in compliancéawit
the terms o f these agreements as of May 31, 2015 .

Note 1 1 lncome Taxes

Income tax expense for the fiscal quarter ended B1ap015 was 14.2 percent of income before income

taxes, compared to 17 .0 percent for the samekxsd year. The year - over - year comparisoruof o

effective tax rates was primarily impacted by shift the mix of taxable income in our various tax

jurisdictions. Our effective tax rates were unfavorably impactg@ddset impairment charges of $ 3 .00

million for the fiscal quarter ended May 31, 20End $ 9.00 million for the fiscal quarter endedyMsd.,
2014 , for which the related tax benefits were¥®Dand $0. 86 million, respectively .
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Note 12 —Fair Value

The fair value hierarchy of our financial assetd Babilities carried at fair value and measuredaon
recurring basis is as follows:

FAIR VALUES OF FINANCIAL ASSETS AND LIABILITIES

(in thousands)

Fair Values at
May 31, 2015
(Level 2) (1)

Assets:
Money market accoun $ 623
Foreign currency contrac 158
Total asset $ 781
Liabilities:
Fixed rate dek- (2) $ 61,807
Floating rate dek 378,807
Foreign currency contrac 121
Total liabilities $ 440,735
Fair Values at
February 28, 201!
(Level 2) (1)
Assets:
Money market accoun $ 1,692
Foreign currency contrac 129
Total asset $ 1,821
Liabilities:
Fixed rate dek- (2) $ 62,006
Floating rate dek 373,207
Foreign currency contrac 240
Total liabilities $ 435,453

(1) Our financial assets and liabilities «lassified as Level 2 because their valuation peddent ot
observable inputs and other quoted prices for amaissets or liabilities, or model-derived valuagio
whose significant value drivers are observa

(2) Debt values are reported at estimated faineval these tables, but are recorded in the acaoyinma
consolidated condensed balance sheets at the andted value of remaining principal payments
due.

The carrying amounts of cash and cash equivalesdsjvables and accounts payable approximate fair
value because of the short maturity of these itelieney market accounts are included in cash agld ca
equivalents in the accompanying consolidated cosetbbalance sheets and are classified as Level 2
items.

We classify our fixed and floating rate debt aséleliabilities because the estimation of theair f
market value requires the use of discount ratesdoagon current market rates of interest for detit w
comparable terms. These discount rates are signifither observable market inputs. The fair market
value of the fixed rate debt was computed usingeodnted cash flow analysis and discount rates of
1.96 percent at May 31, 2015 and 2.05
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percent at February 28, 2015. All other long-teebtchas floating interest rates, and its book value
approximates its fair value as of the reportingedat

We use der ivatives for hedging purposes. As of Bthy2015, our derivatives consist of foreign
currency contracts. We determine the fair valuewfderivative instruments based on Level 2 inputs
the fair value hierarchy. See Notes 6, 7 and 1Bdse consolidated condensed financial statements f
more information on our hedging activities.

The Company’s other non-financial assets includmgadll and other intangible assets, which we clgssi
as Level 3 assets. These assets are measuredvatdia on a non-recurring basis as part of the
Company’s impairment assessments and as circunesta@guire. As discussed in Note 8 to these
consolidated condensed financial statements, inexdion with our annual impairment testing durihg t
fiscal quarter ended May 31, 2015, we recordedragash asset impairment charge of $3.00 million

( $2.66 million after tax). The charge related tosalemark in our Beauty segment, which was written
down to its estimated fair value, determined onlthsis of future discounted cash flows using thiefre
from royalty valuation method.

Note 13 —Financial Instruments and Risk Management

Foreign Currency Risk- Our functional currency is the U.S. Dollar. Byengting internationally, we are
subject to foreign currency risk from transactidesominated in currencies other than the U.S. Dolla
(“foreign currencies”). Such transactions includées, certain inventory purchases and operating
expenses. As a result of such transactions, parbbour cash, trade accounts receivable and trade
accounts payable are denominated in foreign cuesnburing the fiscal quarter s ended May 31, 5201
and 2014, approximately 14 and 15 percent, resgadgtiof our net sales revenue was in foreign
currencies. These sales were primarily denominat&ditish Pounds, Euros, Mexican Pesos, Canadian
Dollars, and Venezuelan Bolivars. We make mostuofioventory purchases from the Far East and
primarily use the U.S. Dollar for such purchasasur consolidated condensed statements of income,
exchange gains and losses resulting from the rameragnt of foreign taxes receivable, taxes payable,
deferred tax assets, and deferred tax liabiliaesrecognized in their respective income tax |ined all
other foreign exchange gains and losses from ramemaent of the balance sheet are recognized in
SG&A. For the fiscal quarter ended May 31, 2015 ra@rded net foreign exchange losses, including
the impact of currency hedges, of $0.88 milliorsilB&A and gains of $0.14 million in income tax
expense. For the fiscal quarter ended May 31, 20&4ecorded net foreign exchange losses, including
the impact of currency hedges, of $0.03 milliol5iB&A and gains of $0.04 million in income tax
expense.

We have historically hedged against certain foreigmency exchange rate risk by using a series of

forward contracts designated as cash flow hedgpsotect against the foreign currency exchange risk
inherent in our forecasted transactions denominatedrrencies other than the U.S. Dollar. We db no
enter into any forward exchange contracts or simmistruments for trading or other speculative pggs.

Chinese Renminbi Currency Exchange Uncertainties significant portion of the products we sell are
purchased from third-party manufacturers in Chibiaring fiscal year 2015 and through the end of our
first quarter in fiscal year 2016, the Chinese Riahimemained relatively flat against the U.S. Roll
However, China’s currency intervention strategyhwespect to the U.S. Dollar is continuously evadyvi
If China’s currency begins to fluctuate againstth8. Dollar in the short-to-intermediate term, our
product costs could increase over time.

Venezuelan Bolivar Currency Exchange Uncertaintiegn February 2013, the Venezuelan government
devalued its currency from 4.30 to 6.30 Bolivars geS. Dollar for all goods and services. In March
2013, the Venezuelan government announced an @adalittomplementary auction-based exchange ra te
mechanism known as SICAD 1. SICAD 1 was made adailto certain companies that operate in
designated i ndustry sectors. At May 31, 2015 SI@AD 1 rate was 12 Bolivars to the U.S. Dollar.
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In early 2014, the Venezuelan government creatddtmnal Center of Foreign Commerce
(“CENCOEX?") to control the multiple currency exclgmrate mechanisms that may be available for a
company to exchange funds. CENCOEX was grantedutteority to determine the sectors that will be
allowed to buy U.S. D ollars in SICAD auctions, antbsequently introduced a more accessible market-
based, SICAD 2 daily auction exchange market.

In February 2015, the Venezuelan government unétitdatest foreign exchange mechanism known as
SIMADI, which replaced the SICAD 2 rate as the Istvaite in Venezuela’s three-tier foreign exchange
system. Under the latest program, SICAD 1 (nowrrefl to as “SICAD”) is still being used in limited
circumstances, which we believe preclude us frooes&ing such rates if we chose to do so. SIMARI is
somewhat less restrictive auction system whoseevaldetermined by market forces. SIMADI is
currently under a trial period and accounts fomalspercentage of Venezuela's foreign exchange. At
May 31, 2015, the SIMADI rate was approximately Baflivars to the U.S. Dollar.

Despite the recent changes made by the Venezuelamgnent, there remains a significant degree of
uncertainty as to which exchange markets mightadable to the Company. To date, we have not
gained access to U.S. Dollars in Venezuela thraiigjer SICAD or SIMADI mechanisms, nor do we
intend to do so . As of May 31, 2015, these austimad not eliminated or changed the official rdte o
6.30 Bolivars per U.S. Dollar.

Our business in Venezuela continues to be ents@lyfunded with earnings from operations. We have
no current need or intention to repatriate Veneauehrnings and remain committed to the business fo
the long-term. Within Venezuela, we market primalidjuid-, solid- and powder-based personal cagk an
grooming products, which are sourced almost egtiséthin the country. We do not have, nor do we
foresee having, any need to access SICAD or SIMADtordingly, we continue to utilize the official
rate of 6.30 Bolivars per U.S. Dollar to re-measure Venezuelan financial statements.

For the fiscal quarters ended May 31, 2015 and 2€Hlés in Venezuela represented approximately
1.2 and 0.6 percent, respectively, of the Compacgisolidated net sales revenue. At May 31, 20E5, w
had a U.S. Dollar based net investment in our Veelen business of $11.60 million, consisting almost
entirely of working capital.

Developments within the Venezuelan economy, inclg@iny future governmental interventions, are
beyond our ability to control or predict, and wegat assess impacts, if any, such events may have o
our Venezuelan business. We will continue to dios®onitor the applicability and viability of the
various exchange mechanisms.

Interest Rate Risk- Interest on our outstanding debt as of May 31528 both floating and fixed. Fixed
rates are in place on $60 million of 3.90 % Sehotes due January 2018, while floating rates are in
place on the balance of all other debt outstandimich totaled $378.81 million as of May 31, 2018
short-term interest rates increase, we will indghhr interest rates on any outstanding balancdsrun
our Credit Agreement and the MBFC Loan.
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The fair values of our derivative instruments adalows:

FAIR VALUES OF DERIVATIVE INSTRUMENTS
(in thousands)

May 31, 2015

Prepaid Accrued
Expenses  Expenses

and

Final Other and Other

Settlement  Notional Current Current

Hedge

Designated as hedging instrument Type Date Amount Assets Liabilities
Foreign currency contrac- sell Canadian Dollar Cash flon  2/2016 $13250 $ 143 $ -
Foreign currency contrac- sell Euro Cash flon  2/2016 € 11,000 15 -
Foreign currency contrac- sell Pound: Cash flon 2/2016 £ 5,700 - 121
Total fair value $ 158 § 121

February 28, 2015

Prepaid Accrued
Expenses Expenses
Final and Other  and Other

Settlemen  Notional Current Current

Designated as hedging instrument Hedge Type Date Amount Assets Liabilities
Foreign currency contrac- sell Euro Cash flow 1/2016 €10,000 $ 129 $ S
Foreign currency contrac- sell Pound: Cashflow 2/2016 £ 6,900 - 240
Total fair value $ 129 § 240

The pre-tax effect of derivative instruments fog gferiods covered in this quarterly report areodewvis:

PRE-TAX EFFECT OF DERIVATIVE INSTRUMENTS
(in thousands)

Three Months Ended May 31,

Gain / (Loss) Gain / (Loss) Reclassified
Recognized in OCI from Accumulated Other
Comprehensive Income (Loss) into
(effective portion) Income
2015 2014 Location 2015 2014
Currency contract- cash flow hedge $ 267 $ 78 SG&A $ 119 $ (166,
Interest
Interest rate swaf- cash flow hedge - 12  expense - (914
Total $ 267 $ 90 $ 119 $ (1,080

We expect net gains of $0.04 million associatéH fereign currency contracts currently reported i
accumulated other comprehensive income, to bessfikd into income over the next twelve months.
The amount ultimately realized, however, will difees exchange rates change and the underlying
contracts settle.

Counterparty Credit Risk Financial instruments, including foreign curremmontracts, expose us to
counterparty credit risk for nonperformance. We aggnour exposure to counterparty credit risk by onl
dealing with counterparties who are substantigritdational financial institutions with significant

experience using such derivative instruments. Altfioour theoreticecredit risk is the replacement ci



at the then-estimated fair value of these instrumene believe that the risk of incurring credgdes is
remote.
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Note 14 —Repurchase of Helen of Troy Common Stock

As of May 31, 2015, we were authorized by our BazfrBirectors to purchase up to $265.43 million of
common stock in the open market or through pritt@esactions. On March 14, 2014, the Company
completed a modified “Dutch auction” tender offesulting in the repurchase of 3,693,816 sharets of i
outstanding common stock at a total cost of $24mBiBon, including tender of fer transaction-redelt

costs. The Company also repurchased 408,327 shfanetstanding common stock on the open market at
a total cost of $25.77 million during the fiscalqier ended May 31, 2014.

Our current equity-based compensation plans ingiudeisions that allow for the “net exercise” obat
options by all plan participants. In a net exerces® required payroll taxes, federal withholdiagds

and exercise price of the shares due from the obtdder can be paid for by having the option holde
tender back to the Company a number of shares atalae equal to the amounts due. These transectio
are accounted for by the Company as a purchaseetirement of shares and are included in the table
below as common stock received in connection witlires-based compensation.

For the fiscal quarter ended May 31, 2015, we didrepurchase any shares of common stock.
Additionally, no shares of common stock were teaddsy our employees in "net exercise" transactions.
During the fiscal quarter ended May 31, 2014, cegaployees tendered 1,993 shares of common stock
having a market value of $59.13 per share, or $thillbn in the aggregate, and our former CEO
tendered 68,086 shares of common stock having ketaalue of $67.10 per share, or $4.57 million in
the aggregate, as payment for related federallibgations arising from the vesting and settlenant
performance-based restricted stock units and cestristock awards.

The following table summarizes our share repurchaseity for the periods covered below:

SHARE REPURCHASES

Three Months Ended May 31,

2015 2014

Common stock repurchased on the open market aughrtender offe

Number of share - 4,102,145

Aggregate market value of shares (in thousa $ - % 273,599

Average price per sha $ - $ 66.70
Common stock received in connection with s-based compensatic

Number of share - 70,079

Aggregate market value of shares (in thousa $ - $ 4,686

Average price per sha $ - $ 66.87

Note 15 —Share-Based Compensation Plans

We have share-based awards outstanding under kshiara-based compensation plans. During the
fiscal quarter ended May 31, 2015, the Companythadollowing share-based compensation activity:

« We granted options to purchel45,50Cshares of common stock to certain employees. Tih
values of these options were estimated using thekBEcholes option pricing model to estimate fair
values ranging from $24.34 to $29.68 for granthwerms of four and five y ears. The following
assumptions were used for the grants: expectesl largging from 4.05 to 4.35 years; risk-free
interest rates ranging from 1.28 to 1.37 percesmy zlividend yield; and expected volatilities rargyi
from 37.26to 39.48percent.

« We issuedl,575restricted shares to n-employee Board members with total grant date falues o
$0.12million and a share price $78.11.
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« During the fiscal quarter ended May 31, 2015, wweésl2,000shares of common stock to our Ci
at a fair value 0$89.12per share

« Employees exercised stock options to purcl106,825shares of common stoc

We recorded the following share-based compensatipense in SG&A for the periods covered below:

SHARE-BASED PAYMENT EXPENSE
(in thousands, except per share data)

Three Months Ended May 31,

2015 2014

Stock options $ 693 $ 704
Directors stock compensatis 175 247
Performance based and other stock aw 1,245 418
Shar+-based payment exper 2,113 1,369

Less income tax benefi (319 (127
Sharebased payment expense, net of income tax bel $ 1,794 $ 1,243
Earnings per share impact of share based paympathsa

Basic $ 0.06 $ 0.04

Diluted $ 0.06 $ 0.04
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ITEM 2. MANAGEMENT’'S DISCUSSIO N AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

This discussion (“MD&A”) contains a number of forwalooking statements, all of which are
based on current expectations. Actual results niffgrdnaterially due to a number of factors, indlugl
those discussed in Part |, Item 3.“Quantitative dpdalitative Disclosures about Market Risk” and
“Information Regarding Forward- Looking Statementnthis report and “Risk Factors” in the
Company’s most recent annual report on Form 10-H és other filings with the Securities and E
xchange Commission (the “SEC”). This discussioruthbe read in conjunction with our consolidated
condensed financial statements included under Régm 1. of this report.

Throughout MD&A, we refer to certain measures usgdnanagement to evaluate financial
performance. We also may refer to a number of fitdmeasures that are not defined under GAAP, but
have corresponding GAAP-based measures. Where Ad&fR@easures appear, we provide tables
reconciling these to their corresponding GAAP-basezhsures and make reference to a discussion of
their use. We believe these measures provide orgestth important information that is useful in
understanding our business results and trendsag@lesee “Explanation of Certain Terms and Measures
Used in MD&A” beginning on page 35 for more infation on the use and calculation of certain
GAAP-based and non-GAAP financial measures.

OVERVIEW

We operate our business under four segments: HaunesyHealthcare / Home Environment,
Nutritional Supplements, and Beauty (formerly reddrto as “Personal Care”). Our Housewares segment
provides a broad range of innovative consumer prisdior the home. Product offerings include food
preparation tools, gadgets , storage containexanclg, organization, and baby and toddler cardymts.
The Healthcare / Home Environment segment focusdsalthcare devices such as thermometers,
humidifiers, blood pressure monitors, and heatiadsp water filtration systems; and small home
appliances such as portable heaters, fans, afiguariand insect control devices. Our Nutritional
Supplements segment is a leading provider of prenfuitanded vitamins, minerals and supplements, as
well as other health products sold directly to eonsrs. Our Beauty segment products include electric
hair care, beauty care and wellness appliancesngry tools and accessories; and liquid-, solidt an
powder-based personal care and grooming products.

The Nutritional Supplements segment sells dirgctlyonsumers. Our other segments sell their
products primarily through mass merchandisers,starg chains, warehouse clubs, catalogs, grocery
stores , and specialty stores. In addition, theuBesegment sells extensively through beauty supply
retailers and wholesalers , and the Healthcaravédgnvironment segment sells certain of its product
lines through medical distributors and other prasitierough home improvement stores. We purchase our
products from unaffiliated manufacturers, most bfck are located in China, Mexico and the United
States.

Our business is seasonal due to different calemdants, holidays and seasonal weather patterns.
Historically, our highest sales volume and opetpintome occur in our third fiscal quarter ending
November 30th.

Our business is dependent upon discretionary comsdemand for most of our products and
primarily operates within mature and highly develdgonsumer markets. The principal driver of our
operating performance is the strength of the Wefilreconomy, as approximately 79 percent of our
fiscal year 2015 net sales revenue was from Uifrsnts. We believe that domestic macroeconomic
conditions are improving at a modest rate. Intéonally, we continue to be negatively affected hg t
strength of the U.S. Dollar, which had the effefdioavering U.S. Dollar reported consolidated ndesa
revenue by $7.71 million during the fiscal quagaded May 31, 2015 , compared to the same persdd la
year . While some domestic economic indicatordramding positively, we continue to believe
consumers remain cautious and are reactionanptmbevents.
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We continue to believe that the growth in the inétras a sales channel is eroding market share
in the traditional “brick and mortar” channels. Foe fiscal quarter ended May 31, 2015, sales to
internet-based customers and internet-based diggibtraditional retail customers grew approximate
38 percent compared to the same period last yeac@nprised approximately 10 percent of our
consolidated net sales revenue. We believe itheitiome increasingly important to leverage our déimes
distribution capabilities to meet the logisticabttenge of higher frequency, smaller order sizersignts.
We also believe our acquisition of Healthy Direnidias brought additional internet and direct-to-
consumer expertise to our Company, which we hofigowavide us with future operational scale to
further develop the internet channel across othaghyrt lines.

Significant Recent Developments

« On March 31, 2015, the Company announced the sitigui of the Vicks VapoSteam U.S.
liquid inhalant business from The Procter & Ganbtampany (“P&G”), which includes a fully
paid-up license of P&G’s Vicks VapoSteam trademaltks related transaction, the Company
acquired a fully paid-up U.S. license of P&G’s \bcapoPad trademarks for scent pads. The
vast majority of Vicks VapoSteam and VapoPads aeslin Vicks humidifiers, vaporizers and
other health care devices already marketed by tmep@ny. The aggregate purchase price fo
two transactions was approximately $42.75 millidimanced primarily with borrowings under
the Credit Agreement, as defined further below. abguired VapoSteam business had annual
revenues of approximately $10 million in calendeary2014 and we expect it to be accretive to
fiscal year 2016 earnings per share. The VapoSgeaisition provided incremental net sales
revenue of $0.65 million for the two months of aq@ns included in the fiscal quarter ended
May 31, 2015. The VapoSteam business is highlyssedsnd is expected to peak in our third
fiscal quarter, therefore , the net sales reventled fiscal quarter ended May 31, 2015 is not
expected to be indicative of expected annualizédales revenue. The VapoSteam operations
are reported in the Healthcare / Home Environmegtent

« I nMarch 2015, we announced the introduction pfemium line of kitchen electrics under the
OXO On brand. The initial line will consist of meized toasters, coffee makers, a coffee
grinder, an electric kettle, an immersion blendemd a hand mixer. The line will ship initially in
the U.S. offering several unique features, as agthoughtful design elements based on OXQO'’s
universal design ethos. We believe OXO On appliang# provide the simplicity, functionality,
and thoughtfulness consumers have come to exmeuttire OXO brand. The line is expected to
ship to retail stores in the second half of fisesdr 2016

« During the quarter ended May 31, 2015, we workethertransition of the Nutritional
Supplements order fulfillment operations to our thauen, Mississippi distribution facility. We
expect the transition to be compld in the third quarter of fiscal year 201
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Financial Performance Highlights

Consolidated net sales revenue for the fiscal guarided May 31, 2015 increased $33.57
million to $345.35 million , compared to $311.78lman for the same period last year, an increase of
10.8 percent. Core business net sales revenuame@®b.53 million, or 2.1 percent. Net sales rereen
for the fiscal quarter ended May 31, 2015 includhesunfavorable impact of net foreign exchange
fluctuations of $7.71 million , compared to the saperiod last year, most of which impacted the
Healthcare / Home Environment and Beauty segm&htsW est C oast port disruption also negatively
impacted net sales revenue , mostly in the Beaggngnt, as certain products were not availablaito s
Net sales revenue in our Housewares segment dedrg§ass7 million, or 2.4 percent, compared to the
same period last year. Net sales revenue in outhtese / Home Environment segment increased $0.55
million, or 0.4 percent, compared to the same past year. The Nutritional Supplement segment
contributed net sales revenue of $39.44 milliort $&¢es revenue in our Beauty segment decreasgé $4.
million, or 4.7 percent, compared to the same pdast year.

In addition to our net sales revenue performanseudised above, key results for the fiscal quarter
ended May 31, 2015 include the following:

? Consolidated gross profit margin as a percentageb$ales revenue increased 3.2 percentage points
to 41.5 percent for the fiscal quarter ended May2B15, compared to 38.3 percent for the same
period last year.

? Our SG&A ratio increased by 4.9 percentage pom&2t9 percent for the fiscal quarter ended
May 31, 2015, compared to 28.0 percent for the gaenied last year.

? Operating income was $26.54 million for the fisgalrter ended May 31, 2015, compared to $23.12
million for the same period last year. Operatingpme for the fiscal quarter ended May 31, 2015
includes non-cash intangible asset impairment @sod $3.00 million, compared to $9.00 million
for the same period last year.

« Adjusted operating margin decreased 1.3 percemaigés to 11.1 percent for the fiscal qua
ended May 31, 2015, compared to 12.4 percent éoséime period last year. The decline in adjusted
operating margin was primarily due to the impadiooéign currency fluctuations, the West Coast
port disruption ; investments in advertising, keding , new products, and channel development ;
and a shift in the timing of customer orders in Bousewares segment into the fourth quarter of
fiscal year 2015 and the second quarter of fiseal Y016

« Income tax expense was $3.38 million, or 14.2 pgro€income before taxes, for the fiscal qua
ended May 31, 2015, comparedd®.36 million, or 17.0 percent of income beforeggxfor the sarr
period last yeal

?  For the fiscal quarter ended May 31, 2015, ouiimeme was $20.41 million , compared to $16.40
million for the same period last year. Our diluestnings per share was $0.70 for the the fiscal
quarter ended May 31, 2015, compared to $0.55hfséme period last year.

? Adjusted income was $30.70 million for the fiscabgter ended May 31, 2015, compared to $30.76
million for the same period last year. Our adjustédted EPS was $1.06 for the fiscal quarter ended
May 31, 2015, compared to $1.04 for the same gdaist year.

Adjusted operating income, adjusted operating maagjusted income , and adjusted diluted EPS are
non-GAAP financial measures as contemplated by BE@ulation G, Rule 100. These measures are
discussed further, and reconciled to their apple@AAP-based measures on pages 28, 29 and 30.
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RESULTS OF OPERATIONS

The following table sets forth, for the periodsigaded, our selected operating data, in U.S.
Dollars, as a year-over-year percentage changesadyercentage of net sales revenue. We will tefer
this table in the discussion of results of operatiahich follows:

SELECTED OPERATING DATA
(dollars in thousands)

Three Months Ended % of Sales Revenue
May 31, net
$
2015 (1) 2014 Change % Change 2015 2014

Sales revenue by segment,
Houseware: $ 65186 $ 66,756 $ (1,570 (2.4% 18.9% 21.4%
Healthcare / Home Environme 143,042 142,489 553 0.4 % 41.4% 45.7%
Nutritional Supplement 39,440 - 39,440 * 11.4% - %
Beauty 97,677 102,533 (4,856 (4.7% 28.3% 32.9%
Total sales revenue, r 345,345 311,778 33,567 10.8% 100.0% 100.0%
Cost of goods sol 202,026 192,258 9,768 5.19% 58.5% 61.7 %
Gross profil 143,319 119,520 23,799 19.9% 41.5% 38.3%
Selling, general and administrative expe 113,776 87,397 26,379 30.2% 32.9% 28.0%
Asset impairment chargt 3,000 9,000 (6,000 (66.7% 0.9 % 2.9 %
Operating incom 26,543 23,123 3,420 14.8% 7.7% 7.4%
Nonoperating income (expense), 138 50 88 176.0% 0.0% 0.0 %
Interest expens (2,892 (3,417 525 (15.4% (0.8% (1.1%
Total other expens (2,754 (3,367 613 (18.2% (0.8% (1.1)%
Income before income tax 23,789 19,756 4,033 20.4% 6.9 % 6.3 %
Income tax expens 3,379 3,358 21 0.6 % 1.0% 1.19%
Net income $ 20410 $ 16,398 $ 4,012 24.5 % 5.9 % 5.3 %

(1) Includes three months of operations of Healthy @ioms ,which was acquired on June 30, 2014
t w 0 months of operations of the VaSteam busines, which was acquired on March 31, 20

* Calculation is not meaningful.

First Quarter of Fiscal Year 2016 Compared to FirstQuarter of Fiscal Year 2015

Consolidated net sales revenue:

Consolidated net sales revenue for the fiscal guarided May 31, 2015 increased $33.57
million to $345.35 million , compared to $311.78lian for the same period last year, an increase of
10.8 percent. Net sales revenue in our Housewaggaent decreased $1.57 million, or 2.4 percent,
compared to the same period last year. The deidinet sales revenue was primarily due to a shifhe
timing of customer orders into the fourth quartefiscal year 2015 and the seco nd quarter of figear
2016. Net sales revenue in the Housewares segnasnalgo impacted by inventory adjustments at
several retailers. Net sales revenue in our HealthtHome Environment segment increased $0.55
million, or 0.4 percent, compared to the same past year, despite an unfavorable impact of $5.16
million from foreign currency fluctuations. The Ma®team acquisition provided incremental net sales
revenue of $0.65 million for the two months of a@mns included in the fiscal quarter ended May 31,
2015. The VapoSteam business is highly seasondbangbected to peak in our third fiscal quarter,
therefore , the net sales revenue in the fiscattguanded May 31, 2015 is not expected to bieatite
of expected annualized net sales revenue. The feaofSoperations are reported in the Healthcare /
Home Environment segment. The Nutritional Supplesieagment contributed net sales revenue of
$39.44 million. Net sales revenue in our Beautyrsayf decreased $4.86 million, or 4.7 percent,
compared to the same period last year. Foreigricayrfluctuations had the effect of reducing U.S. D
ollar reported net sales revenue
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for the Beauty segment by $2.16 million, or 2.1cpet, compared to the same period last year. Negt sa
revenue was also negatively impacted by the W esi<E port disruption , retailer inventory adjustitse
and lower closeout shipments than in the same ghéagi year.

Impact of acquisitions on net sales revenue:

Because we are an acquisition-oriented companyrasgde an analysis of our net sales revenue
in terms of growth from our core business and ghdindm acquisitions. Our most recent acquisitiohs o
Healthy Directions and Vicks VapoSteam occurredame 30, 2014 and March 31, 2015, respectively.
For f urther information about these acquisitiosee Note 9 to the accompanying consolidated
condensed financial statements.

IMPACT OF ACQUISITIONS ON NET SALES REVENUE
(dollars in thousands)
Three Months Ended

May 31,
2015 2014
Prior year's sales revenue, $ 311,77¢ $ 304,516
Components of sales revenue change
Core busines (6,525 7,262
Incremental net sales revenue from acquisitions-core business
Healthy Directions (three months in fiscal year @( 39,440 -
Vicks VapoSteam (two months in fiscal year 20 652 -
Change in sales revenue, 33,567 7,262
Total sales revenue, r $ 34534t § 311,778
Total net sales revenue grov 10.8% 2.4%
Core busines (2.1% 2.4%
Acquisitions 12.9% - %

Impact of foreign currencies on net sales revenue:

During each of the fiscal quarters ended May 31528nd 2014, approximately 14 and 15
percent, respectively, of our net sales revenuedeasminated in foreign currencies. These transasti
were primarily denominated in British Pounds, EuiMsxican Pesos, Canadian Dollars, and Venezuelan
Bolivars. For the fiscal quarter ended May 31, 2Qt& impact of net foreign currency exchange rate
fluctuations decreased our consolidated U.S. Dofiported net sales revenue by approximately $7.71
million. In our Beauty segment, where our Canadiad Latin American operations comprise a higher
proportion of foreign revenues than other regidmign exchange fluctuations had a $2.16 million
unfavorable impact on reported net sales revemueul Housewares and Healthcare / Home environment
segments, where our European and Far East opeyatiomprise a higher proportion of foreign revenues
than other regions, foreign exchange fluctuatica infavorable impacts of $0.39 and $5.16 million,
respectively, on U.S. Dollar reported net salegnee.

Segment net sales revenue:

Housewares SegmentNet sales revenue in the Housewares segmentddistcal quarter ended
May 31, 2015 decreased $1.57 million, or 2.4 perder$65.19 million , compared to $66.76 milliar f
the same period last year. The decline in net salenue was primarily due to a shift in the timofg
customer orders into the fourth quarter of fisaary2015 and the second quarter of fiscal year.20&6
sales revenue in the Housewares segment was a@ativety impacted by inventory adjustments at
several retailers, reduced closeout sales as i oésemporary saturation in that channel, and the
comparative impact of certain seasonal promotishgdments in the club channel in the fiscal quarter
ended May 31, 2014 that did not repeat in the lfigaarter ended May 31, 2015. The segment continued
to experience year-over-year gains from infanttawldller care products and from shipments of its
recently introduced OXO Good Grips Greensaver gtora
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products designed to prolong the refrigerated giofife of produce. We expect OXO’s longer-term
growth to continue to be driven by new productsegary expansion, and expanded shelf space and
assortments at key traditional and internet retil@oint-of-sale activity at a number of the segtse
key retailers continues to be strong and we belieaecustomer order timing and inventory adjustmen
impacts in the first quarter of fiscal year 2016 smporary.

Healthcare / Home Environment Segment Net sales revenue in the Healthcare / Home
Environment segment for the fiscal quarter endeg Blg 2015 increased $0.55 million, or 0.4 percent,
to $143.04 million , compared to $142.49 milliom foe same period last year. Unit volumes contetut
approximately 2.9 percent to the segment’s nesgalenues , partially offset by an approximate 2.5
percent decrease in average unit selling pricgelgrdue to the unfavorable $5.16 million impagttth
foreign currency exchange fluctuations had on D@lar reported net sales revenue. Gains in healéhc
product net sales revenue were partially offseddsglines in home environment product net sales
revenue. In healthcare, the segment continuesnefibérom recent new product introductions and a
relatively strong end to the flu season, includarigigh incidence of fever. In home environment, fan
shipments declined year-over-year in both the &@n8. Europe, and air purification declined in the Fa
East. W ater purification net sales revenue deerktgsar-over-year due to a number of seasonal
promotions t hat did not repeat in the first quaotefiscal year 2016.

Nutritional Supplements Segment The Nutritional Supplements segment includes the

operating results of Healthy Directions, which veg@red on June 30, 2014. Net sales revenue for the
fiscal quarter ended May 31, 2015 was $39.44 millio

Beauty Segment Net sales revenue in the Beauty segment forisealfquarter ended
May 31, 2015 decreased $4.86 million, or 4.7 perder$597.68 million , compared to $102.53 million
for the same period last year. Unit volumes andageeselling prices contributed approximately h8 a
3.2 percent, respectively to the segment’s nessalenues declines. Foreign currency fluctuatias
the effect of reducing U.S. D ollar reported néesaevenue for the Beauty segment by $2.16 millbon
2.1 percent, compared to the same period last Yha impact of the W est Coast port disruptisoal
negatively impacted net sales revenue, as centagupts were not available to ship. The brush aid h
accessory category had solid year-over-year nes sal’enue gains. The grooming, skin and hair care
category was flat year-over-year with gains in haimerica offset by declines in the U.S. and Canada
The personal care appliance category experiengedraover-year decline primarily due to foreign
currency headwinds, the W est C oast port disrapaiad the loss of distribution with a Canadiaritet
in the third quarter of fiscal year 2016. Net salsenue was also negatively impacted by retailer
inventory adjustments and lower closeout shipmetitan in the same period last year.

Consolidated gross profit margin:

Consolidated gross profit as a percentage of he$ savenue for the fiscal quarter ended
May 31, 2015 increased 3.2 percentage points ®pErcent , compared to 38.3 percent for the same
period last year. The Vapo S team and Healthy Does acquisitions had a favorable impact of 4.0
percentage points on consolidated gross profit mdiog the fiscal quarter ended May 31, 2015. The
gross profit margin for the core business declid@dpercentage points , compared to the same pesod
year primarily due to the unfavorable impact ofign currency fluctuations.

A significant portion of the products we sell ategghased from third-party manufacturers in
China. During fiscal year 2015 and through the ehalur first quarter in fiscal year 2016, the Chiee
Renminbi remained relatively flat against the WD8llar. However, China’s currency intervention
strategy with respect to the U.S. Dollar is contimsly evolving. If China’s currency begins to fluate
against the U.S. Dollar in the short-to-intermegligrm, our product costs could increase over time.
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Selling, general and administrative expense:

Our consolidated SG&A ratio increased 4.9 percentagints to 32.9 percent for fiscal quarter
ended May 31, 2015, compared to 28.0 percenh®same period last year. The Nutritional
Supplements segment operates with a higher SG&4 tfzn the core business. The addition of the
operations of this segment increased our SG&A tatid.2 percentage points.

The SG&A ratio for the core business increase@r8entage points to 28.8 percent for the
fiscal quarter ended May 31, 2015, compared to @8rGent for the same period last year. Foreign
exchange losses increased our SG&A by $0.85 mjlbo®.2 percentage points. The remaining increase
was primarily due to higher compensation expensdmrestment in advertising, marketing , new
products, and channel development in support whbkands and growth initiatives heading into owalpe
selling season.

Asset Impairment Charges:

We performed our annual evaluation of goodwill amaefinite-lived intangible assets for
impairment during the first quarter of fiscal y@arl6. As a result of our testing of indefinite-live
trademarks, we recorded a non-cash asset impaicharge of $3.00 million ($2.66 million after tax).
The charge was related to a trademark in our Besegynent, which was written down to its estimated
fair value, determined on the basis of future disted cash flows using the relief from royalty \alan
method. We recorded a similar charge of $9.00 omil(i$8.16 million after tax) in the fiscal quaresrded
May 31, 2014.

Operating Income by Segment:
The following table sets forth segment operatirgpme, for the periods covered below:

OPERATING INCOME BY SEGMENT

(dollars in thousands)
Three Months Ended

May 31, % of Sales Revenue, ne
2015 (1) 2014 $ Change % Change 2015 2014
Houseware: $ 11,183 $ 13,035 $ (1,852 (14.2% 17.2% 19.5%
Healthcare / Home Environme 8,418 8,717 (299 (3.4% 59% 6.1%
Nutritional Supplement 2,620 - 2,620 * 6.6 % - %
Beauty 4,322 1,371 2,951 215.2% 4.4% 1.3%
Total operating incom $ 26543 $ 23,123 $§ 3,420 14.8 o 7.7 04 7.4 04

(1) Includes three months of operations of Healthy @ioms which was acquired on June 30, 2014 and
two months of operations of the VaS team business which was acquired on March 31, -

* Calculation is not meaningful.

In the discussion that follows, our usage of thimteoperating margin, operating expense ratio
and operating leverage are further described aplhieed beginning on page 35.

Housewares SegmentOperating income for the fiscal quarter ended [day2015 decreased
$1.85 million, or 14.2 percent, compared to theesperiod last year. Operating margin decreased 2.3
percentage points to 17.2, compared to 19.5 pefoetite same period last year. The decrease in
operating margin was due to lower net sales reveeand the impact it had on operating leverage,dnigh
compensation expense incurred to expand into nexgades and increase operating capacity , and
higher media advertising expense supporting newymts and categories.
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Healthcare / Home Environment Segment Operating income for the fiscal quarter ended May
31, 2015 decreased $0.30 million, or 3.4 perceamhpared to the same period last year. Operating
margin decreased 0.2 percentage points to 5.9qte@mpared to 6.1 percent for the same peristd la
year. The decrease in operating margin is primalily to the unfavorable impact of foreign currency
fluctuations on U.S. Dollar reported net sales nexeeand operating income, partially offset by a
favorable product sales mix.

Nutritional Supplements Segment- The Nutritional Supplements segment’s operatingrime
reflects operating results from Healthy Directionbjch we acquired on June 30, 2014. The segment’s
operating
income was $2.62 million, resulting in an operatingrgin of 6.6 percent. The sequential decline in
operating margin is primarily due to incrementaidstments in promotions, advertising, customer
acquisition and channel development. The segmepgsating income also now includes allocations of
shared service and corporate overhead expensesdt@anot made in fiscal year 2015, the year of
acquisition. For the three months ended May 315201 allocations totaled $0.74 million.

Beauty Segment Operating income for the fiscal quarter ended iAay2015 increased $2.95
million, to $4.32 million, compared to $1.37 miltidor the same period last year. Operating margin
increased 3.1 percentage points to 4.4 percentpad to 1.3 percent for the same period last year.
Operating income includes non-cash intangible asgsirment charges of $3.00 and $9.00 million in
the fiscal quarters ended May 31, 2015 and 205pectively. The increase in operating margin was
principally due to the year-over-year decline ippaitment charges, partially offset by the unfavtegab
impact of foreign currency fluctuations, the impantoperating leverage of the W est C oast port
disruption , retailer inventory adjustments , amdzestments in advertising, marketing and product
development incurred to support key brands and gravitiatives heading into our peak selling season

ADJUSTED OPERATING INCOME AND OPERATING MARGIN
(dollars in thousands)
Three Months Ended May 31, 201!

Healthcare / Nutritional
Housewares Home Environment Supplements Beauty Total
Operating income, as reported (GAA $11,183 17.2% $ 8,418 59% $ 2,620 6.6% $ 4,322 4.4% $26,543 7.7%
Asset impairment charges ( % - - % - - % __3000 3.1% 3,000 0.9%
Subtotal 11,183 17.2% 8,418 59% 2620 6.6% 7,322 7.5% 29,543 8.6%
Amortization of intangible assets ( 312 05% 3,500 2.4% 1,564 4.0% 1,438 1.5% 6,814 2.0%
Non-cash shar-based compensation ( 306 0.5% 595 0.4 % 303 0.8% 857 0.9% _ 2,061 0.6%

Adjusted Operating income (n-GAAP) $ll,801 18.1% $ 12,513 8.7% $ 4,487 11.4% $ 9,617 2% $38,41811.1%

Three Months Ended May 31, 201«

Healthcare / Nutritional
Housewares ~ Home Environment  Supplements Beauty Total

Operating income, as reported (GAA $13,035 195% $ 8,717 6.1% $ - - %$ 1371 13% $23,123 7.4%
Asset impairment charges ( % - - % - % 9,000 8.8% 9,000 2.9%
Subtotal 13,035 19.5% 8,717 6.1% - - % 10,371 10.1% 32,123 10.3%
Amortization of intangible assets ( 311 05% 3,463 2.4% - - % 1,485 14% 5259 1.7%
Non-cash shar-based compensation ( 274 0.4% 581 0.4 % = = % 440 04% _ 1295 0.4%
Adjusted operating income (n-GAAP) ~ $13.620 20495 $ 12761 _ 909 $ - - 0 $12,296 12.094 $ 38,677 12409

In the tables above, footnote references (1) te¢Bespond to the notes beginning on page 29 uhder
table entitled “Adjusted Income and EPS".

Adjusted operating income and operating margimissussed in the preceding tables, may be
considered non-GAAP financial measures as set ipiSEC Regulation G, Rule 100. An explanation of
the reasons why the Company believes the non-GAmgncial information is useful and the nature and
limitations of the non-GAAP financial measuresfusiished on page 30 .
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Interest expense:

Interest expense for the fiscal quarter ended MayY815 was $2.89 million , compared to $3.42
million for the same period last year. Interestenge was lower compared to the same period last yea
principally due to a combination of more favoraioierest rates under the Credit Agreement and a
reduction in the average debt balance for thelfiggarter ended May 31, 2015.

Income tax expense:

Income tax expense for the fiscal quarter ended 81015 was 14.2 percent of income before
income taxes, compared to 17.0 percent for the gemed last year. The year-over-year comparison of
our effective tax rate was primarily impacted biftstin the mix of taxable income in our various ta
jurisdictions. Our effective tax rates were unfalay impacted by asset impairment charges of $3.00
million for the fiscal quarter ended May 31, 20&&d $9.00 million for the fiscal quarter ended Ndy
2014, for which the related tax benefits were $@Bd $0.85 million, respectively.

Net income:

Net income for the fiscal quarter ended May 31,220treased by $4.01 million , compared to
the same period last year. Our diluted earningsipare increased $0.15 per share to $0.70 per, share
compared to $0.55 per share for the same peribgéeas.

Adjustedincome and earnings per share (EPS)

In order to provide a better understanding of thpdct of certain items on our net income and
EPS, the analysis that follows reports the compagafter tax impact of asset impairment charges,
amortization of intangible assets and non-casheshased compensation on our net income, and basic
and diluted EPS for the periods covered below.

ADJUSTED INCOME AND EPS

(dollars in thousands, except per share data)
Three Months Ended

May 31, Basic EPS Diluted EPS
2015 2014 2015 2014 2015 2014

Net income as reported (GAA $ 20,410 $16,398 $ 0.72 $ 056 $ 0.70 $ 0.55

Asset impairment charges, net of tax 2,656 8,155 0.09 0.28 0.09 0.28

Subtotal 23,066 24,553 0.81 0.84 0.79 0.83

Amortization of intangible assets, net of tax 5,894 5,042 0.21 0.17 0.20 0.17

Non-cash sharbased compensation, net of tax 1,742 1,168 0.06 0.04 0.06 0.04

Adjusted income (nc-GAAP) $ 30,702 $30,763 ¢ 1.08 $ 106 $ 106 $ 1.04
Weighted average shares of common stock used ipwtimy basic an

diluted EPS 28,520 29,105 29,088 29,616

(1) For the fiscal quarters ended May 31, 2015 and 20dd-cash intangible asset impairment charges
totaling $3.00 million ($2.66 million after tax) @i$9.00 million ($8.16 million after tax),
respectively

(2) For the fiscal quarters ended May 31, 2015 and 20drhortization of intangible assets was $6.81
million ($5.89 million after tax) and $5.26 milliai$5.04 million after tax), respectivel

(3) For the fiscal quarters ended May 31, 2015 and 20dr-cash share based compensation was $
million ($1.74 million after tax) and $1.30 milligi$1.17 million after tax), respectivel
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Adjusted income decreased slightly for the fisaarter ended May 31, 2015, compared to the
same period last year. The decrease in adjustedmevas primarily due to:

« the unfavorable impact of foreign currency fluctoas;

« the shift in timing of customer orders in the Houaees segmen
« the impact of the W est C oast port disruption ;

« inventory adjustments at several key retailers; and

« proportionally higher investment in advertising,rkeing, new productcandchannedevelopmen
as a percentage of net sales reve

The declines were patrtially offset by incrementamting income from the Healthy Directions and
VapoSteam acquisitions and lower interest expense.

Adjusted diluted EPS was $1.06 for the fiscal qeraended May 31, 2015, compared to $1.04
for the same period last year. Adjusted diluted EfRBased due to lower weighted average diluted
shares outstanding for the fiscal quarter ended 81ayY015, compared to the same period last yéwr. T
fiscal quarter ended May 31, 2014 included a weidglaverage portion of the diluted share impact bt 4
million shares repurchased during that quarter redeethe fiscal quarter ended May 31, 2015 included
the full impact.

The tables referred to on pages 28 and 29 entitldpisted operating income and operating
margin” and “Adjusted income and EPS”, respectivelyort operating income, operating margin, net
income , and EPS without the after tax impact af-nash asset impairment charges, amortization of
intangible assets, and non-cash share-based coatipenfor the periods presented, as applicable. For
additional information on these adjusted meases,'Explanation of Certain Terms and Measures
Used in MD&A” on page 35. These measures magansidered non-GAAP financial information as
set forth in SEC Regulation G, Rule 100. The prawgthble reconciles these measures to their
corresponding GAAP-based measures presented itoosolidated condensed statements of income. We
believe that adjusted operating income, adjustedatimg margin, adjusted income and EPS provide
useful information to management and investorsrokgg financial and business trends relating to the
Company’s financial condition and results of opiers. We believe that these hon-GAAP financial
measures, in combination with the Company’s finan@sults calculated in accordance with GAAP,
provide investors with additional perspective relgay the impact of such charges on net income and
earnings per share. We also believe that thes&s#9%P measures facilitate a more direct comparidon o
the Company’s performance with its competitors. ffeher believe that including the excluded charges
would not accurately reflect the underlying perfarmoe of the Company’s continuing operations for the
period in which the charges are incurred, evenghauch charges may be incurred and reflecteckin th
Company’s GAAP financial results in the near futdriee material limitation associated with the uke o
the non-GAAP financial measures is that the non-GAeasures do not reflect the full economic impact
of the Company's activities. The Company’s adjusigerating income, adjusted operating margin,
adjusted income , and EPS are not prepared in@ecoe with GAAP, are not an alternative to GAAP
financial information and may be calculated diffahg than non-GAAP financial information disclosed
by other companies. Accordingly, undue relianceufthaot be placed on non-GAAP information.
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FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S
The following are selected measures of our liquiditd capital resources for the periods covereoviel

SELECTED MEASURES OF OUR LIQUIDITY AND CAPITAL UTIL IZATION (1)

Three Months Ended

May 31,
2015 2014
Accounts Receivable Turnover (Da 57.1 63.2
Inventory Turnover (Times 2.7 2.7
Working Capital(in thousands $ 297,301 $ 44,823
Current Ratic 2.11 1.1:1
Ending Debt to Ending Equity Rat 47.1% 54.6 %
Return on Average Equit 15.8% 9.3%

(1) Our computation and use of the measures irtdbie are further described and explained beginnin
on page 35.

Operating Activities:

Operating activities provided $37.50 million of haturing the first quarter of fiscal year 2016 ,
compared to $2.97 million of cash provided during $ame period last year. The increase in operating
cash flow was primarily due to the timing of fluations in other working capital components,
particularly a decrease in accounts receivableaaridcrease in accounts payable , compared tathe s
period last year.

Accounts receivable decreased $12.50 million td0¥X1 million as of May 31, 2015, compared
to $222.50 million at the end of fiscal year 20ABcounts receivable turnover decreased to 57.1 aays
May 31, 2015, compared to 63.2 days for the gaened last year. This calculation is based on a
rolling five quarter accounts receivable balanaés$antially all of the improvement in turnovedise to
the addition of the Nutritional Supplements segmetich collects most of its revenue prior to shgmn

Inventory increased $6.22 million to $299.30 millias of May 31, 2015, compared to $293.08
million at the end of fiscal year 2015. Inventouyrtover was 2.7 times at May 31, 2015 and 2014.

Working capital was $297.30 million at May 31, 20tbmpared to $44.82 million at May 31,
2014. The increase in working capital is primadle to the payment of current debt maturitieslitog
$96.90 million and the reclassification of our riewmog credit agreement to long-term as a resudirof
amendment that extended the maturity to Januar@.282 a result, our current ratio increased tol2ak
of May 31, 2015, compared to 1.1:1 as of May 31,4220

Investing activities:

Investing activities used $45.46 million of cashidg the fiscal quarter ended May 31, 2015.
Highlights of those activities follow:

« We spent $0.08 million on building and improvemefits 27 million on computers, furniture a
other equipment, $1.26 million on tools, molds attter capital asset additions, and $0.11 milliot
the development of new patents; ¢

« We paid $42.75 million to acquire the Vicks VapaBteinhalant business.
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Financing activities:

Financing activities provided $10.93 million of baduring the fiscal quarter ended May 31,
2015. Highlights of those activities follow:

?  We had draws of $121.50 million against our craditeement;
?  We repaid $114.00 million drawn against our credittement;
?  We repaid $1.90 million of our long-term debt;

?  Employees exercised options to purchase 106,828sbhcommon stock, providing a combined
$5.01 million of cash, including tax benefits; and

)

Share-based compensation provided $0.32 milli dexrbenefits.

Revolving Credit Agreement

The Company had a credit agreement, dated Dece3fb@010, by and among the Company,
the Borrower, Bank of America, N.A., as administratagent, and the other lenders party thereto that
provided for an unsecured total revolving committr@r$570 million. On January 16, 2015, the
Company entered into that certain Amended and RekGredit Agreement (the “Credit Agreement”)
with Bank of America, N.A., as administrative ageantd the other lenders party thereto. The unsdcure
revolving commitment under the Credit Agreement imaseased from $570 million to $650 million,
subject to the terms and limitations describedwelthe maturity of the commitment under the Credit
Agreement was extended from December 31, 2015naadg 16, 2020. Additionally, the LIBOR interest
rate, letter of credit fees and loan commitmens feeder the Credit Agreement were reduced and the
limitations of certain covenants were eased. Boimga/under the Credit Agreement accrue interest at
“Base Rate” plus a margin of zero to 1.00 percentgmnum based on the leverage ratio at the time of
borrowing. The Base Rate is equal to the higheitofederal Funds Rate plus 0.50 percent, Bank of
America’s prime rate, or the LIBOR rate plus 1.@dgent. Alternatively, if the Company elects,
borrowings accrue interest based on the respeatige, two-, three-, or six -month LIBOR ratas
a margin of 1.00 to 2.00 percent per annum based tiyge leverage ratio at the time of the borrowing.
The Company will incur loan commitment fees undher €redit Agreement at a rate ranging from 0.15 to
0.35 percent per annum on the unused balance @irddit Agreement. Additionally, the Company will
incur letter of credit fees under the Credit Agreetmat a rate ranging from 1.00 to 2.00 percent per
annum on the face value of any letter of credit.ofligations under the Credit Agreement are
unconditionally guaranteed, on a joint and seveaals, by the Company and certain of the Company’s
subsidiaries.

Other Debt Agreements

In addition to the Credit Agreement, at May 31, 204de had an aggregate principal balance of
$60 million of 3.90% Senior Notes due January 20itB equal $20 million installments due between
January 2016 and January 2018.

In March 2014, the Company concluded its borrowimgger a loan agreement with the
Mississippi Business Finance Corporation (the “MBEgan”). Under the MBFC Loan, a principal
balance of $37.61 million was incurred to fund d¢amngion of our Olive Branch, Mississippi distrilor
facility. A $1.90 million principal payment was m&adn March 1, 2015. The remaining loan balance is
payable as follows: $3.80 million on March 1, 20%$6;70 million on March 1, 2017; $1.90 million
annually on March 1, 2018 through 2022; and $18tlon on March 1, 2023. Any remaining
outstanding principal and interest is due upon nitgtan March 1, 2023.
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On February 18, 2015, the Company entered intgplsment to the indenture related to the
MBFC Loan that lowered the interest rate of thenlogccordingly, from and after February 1, 201% th
MBFC Loan bears interest at a variable rate agedday us equal to either (a) a “Base Rate” plus a
margin within a range of 0.00 to 1.00 percent (dased from a range of 0.00 to 1.125 percent),
depending upon the leverage ratio or (b) the reis@eane, two, three, or six-month LIBOR rate ptus
margin within a range of 1.00 to 2.00 percent (dased from a range of 1.00 to 2.125 percent ),
depending upon the leverage ratio.

Our debt agreements require the maintenance @icdihancial covenants, including maximum
leverage ratios, minimum interest coverage ratimsrainimum consolidated net worth levels (as edch o
these terms are defined in the various agreemédis)debt agreements also contain other customary
covenants, including, among other things, covenasisicting or limiting the Company, except under
certain conditions set forth therein, from (1) irring debt, (2) incurring liens on its properti€3)
making certain types of investments, (4) sellingaie assets or making other fundamental changes
relating to mergers and consolidations, and (S)n&pasing shares of our common stock and paying
dividends. Our debt agreements also contain custoewents of default, including failure to pay
principal or interest when due, among others. @it dgreements are cross-defaulted to each other.
Upon an event of default under our debt agreemtradjolders or lenders may, among other things,
accelerate the maturity of any amounts outstandivier our debt agreements. Under the terms of our
Credit Agreement, the commitments of the lendersa&e loans to us are several and not joint.
Accordingly, if any lender fails to make loans & our available liquidity could be reduced by an
amount up to the aggregate amount of such lendensnitments under the Credit Agreement .

The table below provides the formulas in effectdertain key financial covenants as defined in
our debt agreements as of May 31, 2015:

Credit Agreement and MBFC

0, i <
Loan 3.90% Senior Notes

Applicable Financial Covenant

$500 Million
Minimum Consolidated Net
Worth None *
25% of Fiscal Quarter Net Earnings
After August 31, 2010 (1)
EBIT (2) EBIT (2)
Interest Coverage Ratio Interest Expense (: Interest Expense (:
Minimum Required: 3.00 to 1.( Minimum Required: 2.50 to 1.(
Total Current and Long Term
Debt (3) Total Current and Long Term Debt (

[EBITDA (2) + Pro Forma Effed

of [EBITDA (2) + Pro Forma Effect of Acquisition:

Maximum Leverage Ratio

Acquisitions]
Maximum Allowed: 3.25to 1.0 Maximum Allowed: 3.25t0 1.0
Key Definitions:
EBIT: Earnings Before Non-Cash Charges, Interest Expamde
Taxes
EBITDA: EBIT + Depreciation and Amortization ExpenseShare
Based Compensation
Total Capitalization: Total Current and Long Term Debt + Total Equity
Pro Forma Effect of Acquisitions: For any acquisition, pre-acquisition EBITDA of taequired

business is included so that the EBITDA of the a&egl
business included in the computation equals itéveveonth
trailing total.



Notes:
(1) Excluding any fiscal quarter net losses.
(2) Computed using totals for the latest reportad tonsecutive fiscal quarters.
(3) Computed using the ending balances as of teetleeported fiscal quarter.
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Contractual obligations and commercial commitments:

Our contractual obligations and commercial committeat May 31, 2015, were:

PAYMENTS DUE BY PERIOD - TWELVE MONTHS ENDED THE LA ST DAY OF MAY:
(in thousands)

2016 2017 2018 2019 2020 After

Total 1l year 2vyears 3years 4years 5years 5years

Fixed rate dek $ 60,000 $ 20,000 $20,000 $20,000 $ - $ - 3 =
Floating rate dek 378,807 3,800 5,700 1,900 1,900 346,900 18,607
Long-term incentive plan
payouts 12,018 4,865 242 5,515 1,396 - -
Interest on fixed rate de 3,783 2,041 1,261 481 - - -
Interest on floating rate debt ( 32,814 7,027 6,965 6,897 6,869 4,403 653
Open purchase orde 231,060 231,060 - - - - -
Long-term purchase
commitments 2,333 969 606 606 152 z z
Minimum royalty payment 71,767 12,566 12,567 12,518 9,297 8,859 15,960
Advertising and promotion: 54,142 12,836 5,942 6,081 6,189 6,299 16,795
Operating lease 21,436 4,592 3,814 3,265 2,434 1,383 5,948
Capital spending commitmer 3,029 3,029 - - - - =

Total contractual obligations

2) $871,189 $302,785 $57,097 $57,263 $28,237 $367,844 $57,963

(1) We estimate our future obligations for interesbaoin floating rate debt by assuming the weighted
average interest rates in effect on each floatug debt obligation at May 31, 2015 remain constant
into the future. This is only an estimate , as alatates will vary over time. In addition, for tledit
Agreement, we assume that the balance outstandiogMay 31, 2015 remains so for the entire 1
of the agreement. The actual balance outstandidgruwur Credit Agreement may fluctuate
significantly in future periods, governed by tha#ability of cash flow from operations, and future
investing and financing consideratior

(2) In addition to the contractual obligations and caenecial commitments in the table above, as of
May 31, 2015, we have recorded a provision forumgertain tax positions of $10.15 million. We
unable to reliably estimate the timing of futurepents, if any, related to uncertain tax positions.
Therefore, we have excluded these tax liabilitesfthe table abow

Off-Balance Sheet Arrangements:
We have no existing activities involving speciafmse entities or off-balance sheet financing.
Current and Future Capital Needs:

Based on our current financial condition and curogrerations, we believe that cash flows from
operations and available financing sources willticwre to provide sufficient capital resources todwour
foreseeable short- and long-term liquidity requieets. We expect our capital needs to stem primarily
from the need to purchase sufficient levels of mwey and to carry normal levels of accounts resielie
on our balance sheet. In addition, we continuevéduaite acquisition opportunities on a regular asle
may finance acquisition activity with available bathe issuance of shares of common stock, addition
debt, or other sources of financing, depending upersize and nature of any such transaction and th
status of the capital markets at the time of swtjuition. The Company may also elect to repurehas
additional shares of common stock up to the balahds current authorization over the next twaéb
years, subject to limitations contained in its dedpteements and based upon its assessment of @numb
of factors, including share price, trading volunnel general market conditions, as well as on working
capital requirements, general business conditkimexcial conditions, any applicable contractual
limitations and other factors, including alternatimvestment opportunities. For additional inforiomyt
see Part I, Item 2. “Unregistered Sales of Eq8igurities and Use of Proceeds” in this report.
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CRITICAL ACCOUNTING POLICIES

The SEC defines critical accounting policies as¢hihat are both most important to the portrayal
of a company’s financial condition and results, egglire management’s most difficult, subjective or
complex judgments, often as a result of the needake estimates about the effect of matters tleat ar
inherently uncertain. For a discussion of our caitiaccounting policies, see Part II, Item 7.
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations”, under the
heading “Critical Accounting Policies” in our anhueport on Form 10-K for the year ended
February 28, 2015. There have been no materialggsato the Company’s critical accounting policies
from the information provided in our annual repamtForm 10-K.

NEW ACCOUNTING GUIDANCE

See Note (2) “New Accounting Pronouncements” indbeompanying consolidated condensed
financial statements for a discussion of the stahgspotential impact of any new accounting
pronouncements.

EXPLANATION OF CERTAIN TERMS AND MEASURES USED IN M D&A

Accounts receivable turnovefwelve month trailing net sales revenue dividedh®yaverage of the
current and prior four fiscal quarters’ ending acus receivable balances. This result is dividéd 865
to express turnover in terms of average days odsig.

Adjusted diluted EPS (neBAAP) : Adjusted income divided by the weighted averdmreas of common
stock outstanding plus the effect of diluted sd@si

Adjusted income (noiBAAP) : Net income as reported under GAAP excluding thewing items net
of their applicable tax effects, as applicable:4cash asset impairment charges, acquisiti@iated
expenses, amortization of intangible assets , anecash share-based compensation , as applicable .

Adjusted operating income (nGRAAP) : Operating income for the Company or a segmen¢srted
under GAAP excluding non-cash asset impairmentgdsaracquisition related expenses, amortization
of intangible assets , and non-cash share-basedermation, as applicable.

Adjusted operating margin (negBAAP) : Adjusted Operating income for the Company orgareent
divided by the related net sales revenue for thezmy or a segment.

Core businessSales, expense or operating income associategovathuct lines or brands after the first
twelve months from the date the product line ontravas acquired. Sales, expense and operating é&xcom
from developed brands or product lines are alwaysidered core business.

Corporate overhead cosGeneral corporate managerial and related admitiisgraompensation costs,
legal, accounting, and regulatory compliance ctugsther with associated operating overhead thaitis
directly attributable to any one operating segmieut benefits the Company as a whole. These charges
are allocated to each operating segment basedaupomber of factors depending on the nature of the
expense. Such factors include relative revenuémates of relative labor expenditures for eachrsay,
and certain intangible asset levels held by eaghmeat.

Current ratioCurrent assets divided by current liabilities & &md of a reporting period, expressed as a
ratio.

Ending debt to equity ratid@:otal interest bearing short- and long-term debidéid by shareholder’s
equity. We use this as a leverage metric to indiedtat proportion of debt and equity we are using t
finance assets.

Growth from acquisitionsNet sale s revenue growth associated with prdihed or brands that we
have acquired and operated for less than twelvalmaturing each period presented.

Inventory turnoverTwelve month trailing cost of goods sold dividedtbg average of the current and
prior four fiscal quarters’ ending inventory balasc

Operating expense ratid otal operating expense (SG&A plus asset impaitrobarges) for the
Company or a segment divided by the related nessalvenue for the Company or a segrmr
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Operating leverag&he improvement in operating margin that the Corganhieves with sales growth,
due to the fixed nature of certain operating expsns

Operating marginOperating income for the Company or a segment ed/iay the related net sales
revenue for the Company or a segment.

Return on average equifjwelve month trailing net income divided by the mage of the current and
prior four fiscal quarters’ ending stockholder gquity.

Segment operating incom/e compute segment operating income based on lestrezenue less cost

of goods sold, SG&A, and any asset impairment aseagsociated with the segment. The SG&A used to
compute each segment operating income is direstigaated with the segment. We then deduct
allocations for operational shared services andarate overhead costs. We do not allocate nonapgrat
income and expense, including interest or incorresdo operating segments.

SG&A ratio: Total SG&A for the Company or a segment dividedhmy related net sales revenue for the
Company or a segment.

Working capital:Current assets less current liabilities.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RIS K
Changes in currency exchange rates and interestaa¢ our primary financial market risks.

Foreign Currency Risk:

Our functional currency is the U.S. Dollar. By ogi@mg internationally, we are subject to foreign
currency risk from transactions denominated inengies other than the U.S. Dollar (“foreign
currencies”). Such transactions include salesaiteitventory purchases and operating expensesa. As
result of such transactions, portions of our cérsitle accounts receivable and trade accounts pageadbl
denominated in foreign currencies. During the fisgarters ended May 31, 2015 and 2014,
approximately 14 and 15 percent, respectively,usfreet sales revenue was in foreign currenciessd he
sales were primarily denominated in British Pouiiitig,os, Mexican Pesos, Canadian Dollars, and
Venezuelan Bolivars. We make most of our invenfmrschases from the Far East and use the U.S.
Dollar for such purchases. In our consolidated eosdd statements of income, exchange gains and
losses resulting from the remeasurement of forigaes receivable, taxes payable, deferred taxsasset
and deferred tax liabilities, are recognized inirthespective income tax lines, and all other fgnei
exchange gains and losses from remeasurement béliece sheet are recognized in SG&A.

We identify foreign currency risk by regularly mtming our foreign currency-denominated
transactions and balances. Where operating condipermit, we reduce foreign currency risk by
purchasing most of our inventory with U.S. Dollard by converting cash balances denominated in
foreign currencies to U.S. Dollars.

We have historically hedged against certain foreigmency exchange rate risk by using a series
of forward contracts designhated as cash flow hetlgpsotect against the foreign currency exchaigie r
inherent in our forecasted transactions denominatedrrencies other than the U.S. Dollar. In these
transactions, we execute a forward currency continat will settle at the end of a forecasted perid
hedging relationship is created b ecause the sideeams of the forward contract are designed abith
fair market value will move in the opposite directiand approximate magnitude of the underlying
foreign currency'’s forecasted exchange gain ordiossg the forecasted period. To the extent theat w
forecast the expected foreign currency cash flows fthe period we enter into the forward contrauttl u
the date it will settle with reasonable accuracg,significantly lower or materially eliminate a panlar
currency’s exchange risk exposure over the lifthefrelated forward contract. We enter into thgpeg
of agreements where we believe we have meaningfdseire to foreign currency exchange risk and the
hedge pricing appears reasonable. It is not paddtic us to hedge all our exposures, nor are vie tab
project in any meaningful way the possible effewd mterplay of all foreign currency fluctuations o
translated amounts or future earnings. This istdwmir constantly changing exposure to various
currencies, the fact that each foreign currencygtsedifferently to the U.S. Dollar and the sigreint
number of currencies involved. Accordingly, we veillvays be subject to foreign exchange rate-risk on
exposures we have not hedged, and these risks enanaterial. We do not enter into any forward
exchange contracts or similar instruments for trgdir other speculative purposes. We expect that as
currency market conditions warrant, and our forelgnominated transaction exposure grows, we will
continue to execute additional contracts in orddrddge against certain potential foreign exchange
losses.

Chinese Renminbi Currency Exchange Uncertaintieé significant portion of the products we
sell are purchased from third-party manufactuneiGhina. During fiscal year 2015 and through tha en
of our first quarter in fiscal year 2016, the Cliedkenminbi remained relatively flat against th§.U.
Dollar. However, China’s currency intervention stgy with respect to the U.S. Dollar is continugusl
evolving. If China’s currency begins to fluctuagmast the U.S. Dollar in the short-to-intermedieten,
our product costs could increase over time.

Venezuelan Bolivar Currency Exchange Uncertaintiesn February 2013, the Venezuelan
government devalued its currency from 4.30 to ®8livars per U.S. Dollar for all goods and services
In March 2013, the Venezuelan government annouanestiditional complementary auction-based
exchange rate mechanism known as SICAD 1. SICAR4 mwade available to certain companies that
operate in designated industry sectors. At May2815, the SICAD 1 rate was 12 Bolivars to the.U.S
Dollar.
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In early 2014, the Venezuelan government creatddtmnal Center of Foreign Commerce
(“CENCOEX?") to control the multiple currency exclgmrate mechanisms that may be available for a
company to exchange funds. CENCOEX was grantedutieority to determine the sectors that will be
allowed to buy U.S. D ollars in SICAD auctions, anbsequently introduced a more accessible market-
based, SICAD 2 daily auction exchange market.

In February 2015, the Venezuelan government unyéitdatest foreign exchange mechanism
known as SIMADI, which replaced the SICAD 2 ratdlzeslowest rate in Venezuela's three-tier foreign
exchange system.

Under the latest program, SICAD 1 (now referred2dSICAD”) is still being used in limited
circumstances, which we believe preclude us frooesging such rates if we chose to do so. SIMARI is
somewhat less restrictive auction system whoseevaldetermined by market forces. SIMADI is
currently under a trial period and accounts fomals percentage of Venezuela's foreign exchange. At
May 31, 2015, the SIMADI rate was approximately Baflivars to the U.S. Dollar.

Despite the recent changes made by the Venezuelangnent, there remains a significant
degree of uncertainty as to which exchange mark@ght be available to the Company. To date, we have
not gained access to U.S. Dollars in Venezuelautfireither SICAD or SIMADI mechanisms, nor do we
intend to do so . As of May 31, 2015, these austimad not eliminated or changed the official rdte o
6.30 Bolivars per U.S. Dollar.

Our business in Venezuela continues to be enti@lyfunded with earnings from operations. We
have no current need or intention to repatriateeZarlan earnings and remain committed to the bssine
for the long-term. Within Venezuela, we market miity liquid-, solid- and powder-based personakcar
and grooming products, which are sourced almostentvithin the country. We do not have, nor do
we foresee having, any need to access SICAD or SIMAccordingly, we continue to utilize the
official rate of 6.30 Bolivars per U.S. Dollar te-measure our Venezuelan financial statements.

For the fiscal quarters ended May 31, 2015 and 2€Hlés in Venezuela represented
approximately 1.2 and 0.6 percent, respectivelyhefCompany’s consolidated net sales revenue. At
May 31, 2015, we had a U.S. Dollar based net imvest in our Venezuelan business of $11.60 million,
consisting almost entirely of working capital.

Developments within the Venezuelan economy, inclgdiny future governmental interventions,
are beyond our ability to control or predict, anel @annot assess impacts, if any, such events nvay ha
on our Venezuelan business. We will continue tealp monitor the applicability and viability of the
various exchange mechanisms.

Interest Rate Risk:

Interest on our outstanding debt as of May 31, 281®th floating and fixed. Fixed rates are in
place on $60 million of 3.90 % Senior Notes daeuhry 2018, while floating rates are in placetan t
balance of all other debt outstanding, which tat&878.81 million as of May 31, 2015. If short-term
interest rates increase, we will incur higher ieg¢rates on any outstanding balances under oditCre
Agreement and the MB FC Loan.
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The fair values of our derivative instruments adalows:

FAIR VALUES OF DERIVATIVE INSTRUMENTS

(in thousands)

May 31, 2015

Prepaid Accrued

Expenses Expenses
and

Final Other and Other

Settlement  Notional Current Current

Hedge

Designated as hedging instrument Type Date Amount Assets Liabilities

Foreign currency contrac- sell Canadian Dollar Cash flon  2/2016 $13,250 $ 143 $ -

Foreign currency contrac- sell Euro Cash flon  2/2016 € 11,000 15 -
Foreign currency contrac- sell Pound: Cash flon 2/2016 £ 5,700 - 121
Total fair value $ 158 § 121

February 28, 2015

Prepaid Accrued
Expenses  Expenses
Final and Other  and Other

Settlemen  Notional Current Current

Designated as hedging instrument Hedge Type Date Amount Assets Liabilities

Foreign currency contrac- sell Euro Cash flow 1/2016 €10,000 $ 129 §$ =
Foreign currency contrac- sell Pound: Cash flow 2/2016 £ 6,900 - 240
Total fair value $ 129 § 240

Counterparty Credit Risks:

Financial instruments, including foreign currenontacts, expose us to counterparty credit risk
for nonperformance. We manage our exposure to equanty credit risk by only dealing with
counterparties who are substantial internatiomalrfcial institutions with significant experiencengs
such derivative instruments. Although our theoedtaredit risk is the replacement cost at the then
estimated fair value of these instruments, we beltbat the risk of incurring credit risk lossesdamote.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

Certain written and oral statements made by our fizmy and subsidiaries of our Company may
constitute "forward-looking statements” as defineder the Private Securities Litigation Reform Att
1995. This includes statements made in this repodther filings with the Securities and Exchange
Commission (the "SEC"), in press releases, anéritain other oral and written presentations. Gdlyera

non non non "o

the words "anticipates”, "believes", "expects"atg", "may", "will", "should", "seeks", "estimategs"
"project”, "predict", "potential”, "continue", "iahds", and other similar words identify forward#ow
statements. All statements that address operaBudts, events or developments that we expect or
anticipate will occur in the future, including statents related to sales, earnings per share remuits
statements expressing general expectations abiowe foperating results, are forward-looking statetsie
and are based upon our current expectations armligaassumptions. We believe there is a reasonable
basis for our expectations and assumptions, bt tten be no assurance that we will realize our
expectations or that our assumptions will proveeaar Forward-looking statements are subject tasris
that could cause them to differ materially fromuattresults. Accordingly, we caution readers not to
place undue reliance on forward-looking statemaffs believe that these risks include but are not
limited to the risks described in this report unBart 1, Item 1A. “Risk Factors” of our annual repm
Form 10-K for the year ended February 28, 2015rekd otherwise described from time to time in our
SEC reports as filed. Such risks, uncertaintiesaihdr important factors include, among others:

« the retention and recruitment of key person

« our ability to deliver products to our customersitimely manner and according to their fulfillm:
standards

« our relationships with key customers and licens
+ the costs of complying with the business demandsequirements of large sophisticated custon

« our dependence on the strength of retail econoamds/ulnerabilities to any prolonged econol
downturn;

« expectations regarding our recent and future attuns, including our ability to realize anticipdte
cost savings, synergies and other benefits alotigaur ability to effectively integrate acquired
businesses

« foreign currency exchange rate fluctuatic
« disruptions in U.S., Euro zone, Venezuela, andrattiernational credit market
« risks associated with weather conditio

« our dependence on foreign sources of supply amdgiomanufacturing, and associated operati
risks including but not limited to long lead timesnsistent local labor availability and capaciyd
timely availability of sufficient shipping carrieapacity;

« risks to the Nutritional Supplements segment assediwith the availability, purity and integrity
materials used in the manufacture of vitamins, nailseand supplement

« the impact of changing costs of raw materials, lamm energy on cost of goods sold and certain
operating expense

- the geographic concentration and peak season tapécertain U.S. distribution facilities increase
our exposure to significant shipping disruptiond added shipping and storage co

« difficulties encountered during the transition eftain businesses to our distribution facilitiesicc
interrupt our logistical systems and cause shipgisguptions

« our projections of product demand, sales and mehire are highly subjective in nature and future
sales and net income could vary in a material afmfvam such projections

« circumstances which may contribute to future impeint of goodwill, intangible or other lo-lived
assets
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the risks associated with the use of trademarksidied from and to third partie

our ability to develop and introduce a continuitrigam of new products to meet changing consumer
preferences

increased product liability and reputational rislssociated with the formulation and distribution of
vitamins, minerals and supplemer

the risks associated with potential adverse puplamd negative public perception regarding the
of vitamins, minerals and supplemer

trade barriers, exchange contr, expropriations, and other risks associated vatRifn operations

debt leverage and the constraints it may imposauorcash resources and ability to operate our
business

the costs, complexity and challenges of upgradimjraanaging our global information systel
the risks associated with information security bhess;

the increased complexity of compliance with a nundfenew government regulations as a result of
adding vitamins, minerals and supplements to thm@2my s portfolio of products

the risks associated with tax audits and relatepudes with taxing authoritie

the risks of potential changes in laws, includiaxg laws, health insurance laws and new regulations
related to conflict minerals along with the cogtd aomplexities of compliance with such laws;

our ability to continue to avoid classificationasontrolled foreign corporatio

We undertake no obligation to publicly update mise any forward-looking statements as a result of
new information, future events or otherwise.
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ITEM 4 . CONTROLS AND PROCEDURES
DISCLOSURE CONTROLS AND PROCEDURES

Our management, under the supervision and witipaincipation of our Chief Executive Officer
(CEO) and Chief Financial Officer (CFO), maintagisclosure controls and procedures as defined in
Rules 13a-15(e) under the Exchange Act that angmies to provide reasonable assurance that
information required to be disclosed in the reptrtg we file or submit under the Exchange Act is
recorded, processed, summarized, and reportedwititaitime periods specified in the SEC’s rules and
forms, and that such information is accumulated@rdmunicated to management, including the CEO
and CFO, as appropriate to allow timely decisi@garding required disclosures. Because of inherent
limitations, disclosure controls and proceduresyatter how well designed and operated, can provide
only reasonable, and not absolute, assurancetghatfectives of disclosure controls and procedares
met.

Our management, including our CEO and CFO, hasiated the effectiveness of our disclosure
controls and procedures as of the end of the frpeatter ended May 31, 2015. Based upon that
evaluation, the CEO and CFO concluded that outafisce controls and procedures were effective at a
reasonable level of assurance as of May 31, 20&%nd of the period covered by this quarterly repo
on Form 10-Q.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTIN G
In connection with the evaluation described abaxaejdentified no change in our internal control
over financial reporting as defined in Rule 13afj16{ the Exchange Act that occurred during oucdis

guarter ended May 31, 2015, that has materiallgcséfd, or is reasonably likely to materially affemir
internal control over financial reporting.
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PART Il. OTHER INFORMATIO N

ITEM 1. LEGAL PROCEEDING S

We are involved in various legal claims and progagslin the normal course of operations. We
believe the outcome of these matters will not heameaterial adverse effect on our consolidated Girzn
position, results of operations or liquidity.

ITEM 1A . RISK FACTOR S

The ownership of our common stock involves a nundbeisks and uncertainties. When
evaluating the Company and our business beforengaia investment decision regarding our securities,
potential investors should carefully consider tis& factors and uncertainties described in Paltein
1A. “Risk Factors” of our annual report on FormHK@er the fiscal year ended February 28, 2015c&in
the filing of our annual report on Form 10-K, théigeve been no material changes in our risk faétors
those disclosed therein.
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ITEM 2 . UNREGISTERED SALES OF EQUITY SECURITIES AN D USE OF PROCEED S

As of May 31, 2015, we were authorized by our BazfrBirectors to purchase up to $265.43
million of common stock in the open market or thlgbyrivate transactions. On March 14, 2014, the
Company completed a modified “Dutch auction” tenaléer resulting in the repurchase of 3,693,816
shares of its outstanding common stock at a toistl af $247.83 million, including tender offer
transaction-related costs. The Company also repaeth408,327 shares of outstanding common stock on
the open market at a total cost of $25.77 millionirty the fiscal quarter ended May 31, 2014.

Our current equity-based compensation plans ingiudeisions that allow for the “net exercise”
of stock options by all plan participants. In a eeg¢rcise, any required payroll taxes, federal hatting
taxes and exercise price of the shares due froragtien holder can be paid for by having the option
holder tender back to the Company a number of starfair value equal to the amounts due. These
transactions are accounted for by the Companypascase and retirement of shares and are incinded
the table below as common stock repurchased.

For the fiscal quarter ended May 31, 2015, we didrepurchase any shares of common stock.
Additionally, no shares of common stock were teaddyy our employees in "net exercise" transactions.
During the fiscal quarter ended May 31, 2014, teeanployees tendered 1,993 shares of common stock
having a market value of $59.13 per share, or $tillbn in the aggregate, and our former CEO
tendered 68,086 shares of common stock having ketaalue of $67.10 per share, or $4.57 million in
the aggregate, as payment for related federalliigations arising from the vesting and settlerant
performance-based restricted stock units and cestristock awards.

The following table summarizes our share repurchaseity for the periods covered below:

ISSUER PURCHASES OF EQUITY SECURITIES FOR THE THREE MONTHS ENDED MAY 31,
2015

Dollar Value
Total of
Number of Shares that
Shares May
Purchased Yet be
as Part of Purchased
Total Number Average Publicly Under the
of Price Announced Plans
Shares Paid per Plans or Programs
Purchased Share or Programs (in thousands)
March 1 through March 31, 2015 - 8 - - $ 265,428
April 1 through April 30, 2015 - - - 265,428
May 1 through May 31, 2015 = = = 265,428

Total - 8 - -
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ITEM6 . EXHIBITS
(a) Exhibits

31.1*

31.2*

32**

101.INS *

101.SCH *
101.CAL *
101.DEF *
101.LAB *
101.PRE*

Certification of the Chief Executive Officezquired by Rule 13a-14(a) or
Rule 15¢-14(a) pursuant to Section 302 of the Sarb-Oxley Act of 2002

Certification of the Chief Financial Officeequired by Rule 13a-14(a) or
Rule 15¢-14(a) pursuant to Section 302 of the Sarb-Oxley Act of 2002

Joint certification of the Chief Executive fider and the Chief Financial
Officer pursuant to 18 U.S.C. Section 1350, as sstbpursuant to
Section 906 of the Sarbar-Oxley Act of 2002

XBRL Instance Documer

XBRL Taxonomy Extension Scher

XBRL Taxonomy Extension Calculation Linkbe
XBRL Taxonomy Extension Definition Linkba:
XBRL Taxonomy Extension Label Linkba
XBRL Taxonomy Extension Presentation Linkb.

*  Filed herewith

**  Furnished herewitt
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SIGNATURE S

Pursuant to the requirements of the Securities &xgph Act of 1934, the registrant has duly
caused this report to be signed on its behalf byutidersigned thereunto duly authorized.

HELEN OF TROY LIMITED

(Registrant

Date: _July 10, 2015 /s/ Julien R. Mininber

Julien R. Mininber¢
Chief Executive Officer,
Director and Principal Executive Offic

Date: _July 10, 2015 /s/ Brian L. Gras

Brian L. Gras:
Chief Financial Office
and Principal Financial Office

Date: _July 10, 2015 /s/ Richard J. Oppenhei

Richard J. Oppenhei
Financial Controlle
and Principal Accounting Office
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Index to Exhibits

31.1* Certification of the Chief Executive Officer reged by Rule 13-14(a) or Rule 15-14(a) pursuar
to Section 302 of the Sarba-Oxley Act of 2002

31.2* Certification of the Chief Financial Officer reged by Rule 13-14(a) or Rule 15-14(a) pursuar
to Section 302 of the Sarba-Oxley Act of 2002

32** Joint Certification of the Chief Executive Officend the Chief Financial Officer pursuant to
U.S.C. Section 1350, as adopted pursuant to Seefiérof the Sarban-Oxley Act of 2002

101.INS * XBRL Instance Documer

101.SCH * XBRL Taxonomy Extension Scher

101.CAL * XBRL Taxonomy Extension Calculation Linkbe
101.DEF * XBRL Taxonomy Extension Definition Linkba:
101.LAB * XBRL Taxonomy Extension Label Linkba
101.PRE * XBRL Taxonomy Extension Presentation Linkb.

* Filed herewith

xk Furnished herewitt
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CERTI FI CATI ON

I, Julien R. Mininberg, certify that:

1. I have reviewed this quarterly report on Form 10
ended May 31,201 5 of Helen of Troy Limited;

2. Based on my knowledge, this report does not cont
of a material fact or omit to state a material fact
statements made, in light of the circumstances unde
were made, not misleading with respect to the perio

3. Based on my knowledge, the financial statements,
information included in this report, fairly present

the financial condition, results of operations and
registrant as of, and for, the periods presented in

4. The registrant's other certifying officer and |
establishing and maintaining disclosure controls an
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
financial reporting (as defined in Exchange Act Rul
(f) for the registrant and have:

EX H BI'T 31.

-Q for the fiscal quarter

ain any untrue statement
necessary to make the

r which such statements
d covered by this report;

and other financial

in all material respects
cash flows of the

this report;

are responsible for

d procedures (as defined
internal control over

es 13a-15(f) and 15d-15

1

a) Designed such disclosure controls and procsdarecaused such disclosure controls and procetioitee
designed under our supervision, to ensure thatriabteformation relating to the registrant, incing its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod
in which this report is being prepared,;

b) Designed such internal control over finanogdarting, or caused such internal control overnfaial
reporting to be designed under our supervisiopréwide reasonable assurance regarding the rétyabil
financial reporting and the preparation of finahstatements for external purposes in accordantte wi
generally accepted accounting principles;

c) Evaluated the effectiveness of the registraldslosure controls and procedures and presentidsi
report our conclusions about the effectivenest®fdisclosure controls and procedures, as of thetthe
period covered by this report based on such evahlyand

d) Disclosed in this report any change in thestegnt's internal control over financial reportitigt
occurred during the registrant's most recent figoalter (the registrant's fourth fiscal quartethia case of an
annual report) that has materially affected, ae@sonably likely to materially affect, the regisit's internal
control over financial reporting; and

5. The registrant's other certifying officer and |

our most recent evaluation of internal control over
the registrant's auditors and the audit committee o
of directors (or persons performing the equivalent

a) All significant deficiencies and material weakne
operation of internal control over financial report
reasonably likely to adversely affect the registran

process, summarize and report financial information

b) Any fraud, whether or not material, that involve
employees who have a significant role in the regist
control over financial reporting.

Dated: July 10 , 2015

/sl Julien R. Mininberg
Julien R. Mininberg
Chief Executive Officer,
Director and Principal

have disclosed, based on
financial reporting, to

f the registrant's board
functions):

sses in the design or
ing which are

t's ability to record,

; and

S management or other

rant's internal



Executive Officer




CERTI FI CATI ON

I, Brian L. Grass, certify that:

1. I have reviewed this quarterly report on Form 10
ended May 31, 2015 of Helen of Troy Limited;

2. Based on my knowledge, this report does not cont
of a material fact or omit to state a material fact
statements made, in light of the circumstances unde
were made, not misleading with respect to the perio

3. Based on my knowledge, the financial statements,
information included in this report, fairly present

the financial condition, results of operations and
registrant as of, and for, the periods presented in

4. The registrant's other certifying officer and |
establishing and maintaining disclosure controls an
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
financial reporting (as defined in Exchange Act Rul
(f) for the registrant and have:

EXH BIT 31.2

-Q for the fiscal quarter

ain any untrue statement
necessary to make the

r which such statements
d covered by this report;

and other financial

in all material respects
cash flows of the

this report;

are responsible for

d procedures (as defined
internal control over

es 13a-15(f) and 15d-15

a) Designed such disclosure controls and procsdarecaused such disclosure controls and procetioitee
designed under our supervision, to ensure thatriabteformation relating to the registrant, incing its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod
in which this report is being prepared,;

b) Designed such internal control over finanogdarting, or caused such internal control overnfaial
reporting to be designed under our supervisiopréwide reasonable assurance regarding the rétyabil
financial reporting and the preparation of finahstatements for external purposes in accordantte wi
generally accepted accounting principles;

c) Evaluated the effectiveness of the registraldslosure controls and procedures and presentidsi
report our conclusions about the effectivenest®fdisclosure controls and procedures, as of thetthe
period covered by this report based on such evahlyand

d) Disclosed in this report any change in thestegnt's internal control over financial reportitigt
occurred during the registrant's most recent figoalter (the registrant's fourth fiscal quartethia case of an
annual report) that has materially affected, ae@sonably likely to materially affect, the regisit's internal
control over financial reporting; and

5. The registrant's other certifying officer and |

our most recent evaluation of internal control over
the registrant's auditors and the audit committee o
of directors (or persons performing the equivalent

a) All significant deficiencies and material weakne
operation of internal control over financial report
reasonably likely to adversely affect the registran

process, summarize and report financial information

b) Any fraud, whether or not material, that involve
employees who have a significant role in the regist
control over financial reporting.

Dated: July 10, 2015

/s/ Brian L. Grass
Brian L. Grass

Chief Financial Officer
and Principal Financial

have disclosed, based on
financial reporting, to

f the registrant's board
functions):

sses in the design or
ing which are

t's ability to record,

; and

S management or other
rant's internal



Officer




CERTI FI CATI ON

In connection with the quarterly report of Helen of
“Company”) on Form 10-Q for the fiscal quarter ende
with the Securities and Exchange Commission (the “R
18 U.S.C. Section 1350, as adopted pursuant to Sect
Oxley Act of 2002, each of the undersigned, the Chi
Chief Financial Officer of the Company, hereby cert
their knowledge:

1. The Report fully complies with the requirements of
of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly pres
respects, the financial condition and results of op
Company.

Dated: July 10, 2015

/s/ Julien R. Mininberg
Julien R. Mininberg
Chief Executive Officer,
Director and Principal
Executive Officer

/s/ Brian L. Grass
Brian L. Grass

Chief Financial Officer
and Principal Financial
Officer

This certification is not deemed to be “filed” for

the Securities Exchange Act of 1934, or otherwise s
of that section. This certification is not deemed t
reference into any filing under the Securities Act
Exchange Act of 1934, except to the extent that the
incorporates it by reference.

EXH BIT 32

Troy Limited (the

d May 31, 2015, as filed
eport”), and pursuant to

ion 906 of the Sarbanes-
ef Executive Officer and

ifies that to the best of

Section 13(a) or 15(d)

ents, in all material
erations of the

purposes of Section 18 of
ubject to the liability

0 be incorporated by

of 1933 or Securities
Company specifically




