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X No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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THE HAIN CELESTIAL GROUP, INC.
58 South Service Road
Melville, NY 11747

631-730-2200

October [ ], 2010

Dear Fellow Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of The Hain Celestial Group, Inc., which will
be held at the Amphitheater at 58 South Service Road, Melville, New York 11747 on Thursday, November 18, 2010,
at 11:00 a.m., Eastern Time.

At our annual meeting, we will vote on the election of our directors, the advisory vote regarding the compensation of
our named executive officers for the fiscal year ended June 30, 2010, as set forth in the summary compensation table,
the amendment of our Amended and Restated 2002 Long Term Incentive and Stock Award Plan, the proposal to
amend our By-Laws to provide stockholders with the ability to call special meetings of stockholders and the
ratification of the appointment of our registered independent accountants. In addition to these formal items of
business, we will review the major developments of the past year and share with you some of our plans for the future.
You will have an opportunity to ask questions and express your views to the senior management of The Hain Celestial
Group, Inc. and members of the Board of Directors, who will also be present.

Your vote is important. Whether or not you plan to attend the annual meeting, please read the enclosed proxy
statement and submit your vote by completing and returning the enclosed proxy card by mail or, if you are a beneficial
owner of shares held in street name, you may vote by telephone or via the Internet.

I hope to see you on November 18th.
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Sincerely,
Irwin D. Simon
President, Chief Executive

Officer and Chairman of the Board

Table of Contents



Edgar Filing: HAIN CELESTIAL GROUP INC - Form PRE 14A

Table of Conten

Preliminary Copies

THE HAIN CELESTIAL GROUP, INC.
58 South Service Road
Melville, NY 11747

631-730-2200

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

AND PROXY STATEMENT

To the Stockholders of THE HAIN CELESTIAL GROUP, INC.:

The Annual Meeting of Stockholders of The Hain Celestial Group, Inc. will be held on Thursday, November 18, 2010 at 11:00 a.m., Eastern
Time at the Amphitheater at 58 South Service Road, Melville, New York 11747 for the following purposes:

1.  To elect all of the director nominees specified herein to serve until the next Annual Meeting of Stockholders and until their
successors are duly elected and qualified;

2. To vote, on an advisory basis, for the compensation awarded to the named executive officers for the fiscal year ended June 30, 2010,
as set forth in the summary compensation table;

3. To approve the amendment of the Amended and Restated 2002 Long Term Incentive and Stock Award Plan;

4.  To approve an amendment to the By-Laws providing stockholders with the ability to call special meetings of stockholders;

5. To ratify the appointment of Ernst & Young LLP as our registered independent accountants for the fiscal year ending June 30, 2011;
and,

6.  To transact such other business as may properly come before the meeting.

These matters are more fully described in the attached proxy statement, which is made a part of this notice.
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Only stockholders of record as of the close of business on October 4, 2010 are entitled to notice of, and to vote at, the annual meeting, or any
adjournment thereof. A list of these stockholders will be available for inspection by any stockholder for any purpose germane to the annual
meeting for a period of 10 days prior to the annual meeting at our principal executive office located at 58 South Service Road, Melville, NY
11747, and will also be available at the annual meeting.

It is expected that this Notice of Annual Meeting of Stockholders and Proxy Statement, the enclosed proxy card and our Annual Report to
Stockholders for the fiscal year ended June 30, 2010 will be mailed to stockholders of record on or about [October 26, 2010.]

Your vote is important. Whether or not you expect to attend the annual meeting in person, please submit your vote as soon as possible
by signing and dating the enclosed proxy card and mailing it promptly in the enclosed reply envelope. As an alternative to using the
paper proxy card to vote, beneficial owners of shares held in street name, may vote by telephone or via the Internet.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE MEETING OF
STOCKHOLDERS TO BE HELD ON NOVEMBER 18, 2010: A complete set of proxy materials relating to our annual meeting is available
on the Internet. These materials, consisting of the Notice of Annual Meeting of Stockholders and Proxy Statement, including Proxy Card and
Annual Report to Stockholders for the fiscal year ended June 30, 2010, may be viewed at http://www.hain-celestial.com/proxy.
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Directions to the Annual Meeting of Stockholders

From New York City: Take the Long Island Expressway East to Exit 48 (Round Swamp Road). Proceed straight off exit and after the first traffic
light our building is the second one on the right.

From Eastern Long Island: Take the Long Island Expressway West to Exit 48 (Round Swamp Road). Proceed to traffic light and make a left
turn. Go under the overpass and make a left turn going East. Our building is the second one on the right.

Long Island Rail Road: Take the Ronkonkoma Branch Line to the Farmingdale Station. Take a cab to 58 South Service Road, Melville, New
York.

The Amphitheater is located on the lower level.
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QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

Why am I receiving these materials?

We sent you this proxy statement and the enclosed proxy card because the Board of Directors (sometimes referred to as the ( Board ) of The Hain
Celestial Group, Inc. (sometimes referred to as we , us , our , the Company or Hain Celestial ) is soliciting your proxy to vote at the 2010 Annt
Meeting of Stockholders and at any adjournment or postponement thereof. The annual meeting will be held on Thursday, November 18, 2010 at

11:00 a.m., Eastern Time at the Amphitheater at 58 South Service Road, Melville, New York 11747. You are invited to attend the annual

meeting and we request that you vote on the proposals described in this proxy statement. However, you do not need to attend the annual meeting

to vote your shares. Instead, you may simply complete, sign and return the enclosed proxy card.

The Company intends to mail this proxy statement and accompanying proxy card on or about [October 26, 2010] to all stockholders of record
entitled to vote at the annual meeting.

What are the items of business for the annual meeting?

There are five matters scheduled for a vote:

The election of all the director nominees specified herein to serve until the next annual meeting of stockholders and until their
successors are duly elected and qualified;

To vote, on an advisory basis, for the compensation awarded to the named executive officers for the fiscal year ended June 30, 2010,
as set forth in the summary compensation table;

To approve the amendment of the Amended and Restated 2002 Long Term Incentive and Stock Award Plan;

To approve an amendment to the By-Laws providing stockholders with the ability to call special meetings of stockholders; and,

To ratify the appointment of Ernst & Young LLP as our registered independent accountants for the fiscal year ending June 30, 2011.

Who can vote at the annual meeting?
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Only stockholders of record at the close of business on October 4, 2010 will be entitled to vote at the annual meeting. On the record date, there
were 42,854,979 shares of common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If on October 4, 2010 your shares were registered directly in your name with the Company s transfer agent, Continental Stock Transfer & Trust
Company, then you are a stockholder of record. As a stockholder of record, you may vote in person at the annual meeting or vote by proxy.
Whether or not you plan to attend the annual meeting, we urge you to fill out and return the enclosed proxy card to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If on October 4, 2010 your shares were held in an account at a broker, bank or other agent, then you are the beneficial owner of shares held in
street name and these proxy materials are being forwarded to you by that organization. The organization holding your account is considered the

stockholder of record for purposes of voting at the annual meeting. As a beneficial owner, you have the right to direct your broker, bank or other

agent on how to vote the shares in your account. You are also invited to attend the annual meeting. However, since you are not the stockholder

of record, you may not vote your shares in person at the annual meeting unless you request and obtain a valid proxy from your broker or other

agent.
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How do I vote?

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the annual meeting or vote by proxy using the enclosed proxy card. Whether or not
you plan to attend the annual meeting, we urge you to vote by proxy to ensure your vote is counted. You may still attend the annual meeting and
vote in person if you have already voted by proxy. To vote in person, come to the annual meeting and we will give you a ballot during the
meeting. To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it promptly in the envelope provided.
If we receive your signed proxy card before the annual meeting, we will vote your shares as you direct.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have received a proxy card and
voting instructions with these proxy materials from that organization rather than from us. Simply complete and mail the proxy card to ensure that
your vote is counted. Alternatively, you may vote by telephone or via the Internet as instructed by your broker, bank or other agent. To vote in
person at the annual meeting, you must obtain a valid proxy from your broker, bank, or other agent. Follow the instructions from your broker,
bank or other agent included with these proxy materials, or contact your broker, bank or other agent to request a proxy form.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you owned as of October 4, 2010.

What if I return a proxy card but do not make specific choices?

If you return a signed and dated proxy card without marking any voting selections, your shares will be voted as follows:

For the election of all director nominees specified herein;

For, on an advisory basis, the compensation awarded to the named executive officers for the fiscal year ended June 30, 2010, as set
forth in the summary compensation table;
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For the amendment of the Amended and Restated 2002 Long Term Incentive and Stock Award Plan;

For the amendment to the By-Laws providing stockholders with the ability to call special meetings of stockholders; and

For the ratification of Ernst & Young LLP as our independent accountants for the fiscal year ending June 30, 2010.

The Company does not expect that any matters other than the election of directors and other proposals described herein will be brought before
the annual meeting. The persons appointed as proxies will vote in their discretion on any other matters that may properly come before the annual
meeting or any postponement or adjournments thereof, including any vote to postpone or adjourn the annual meeting.

Who is paying for this proxy solicitation?

We will bear the cost of soliciting proxies. We expect that the solicitation of proxies will be primarily by mail. Proxies may also be solicited by
our officers and employees at no additional cost to us in person, by telephone, or by other means of communication. We may reimburse
custodians, nominees and fiduciaries holding our common stock for their reasonable expenses in sending proxy materials to beneficial owners
and obtaining their proxy.
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What does it mean if I receive more than one proxy card?

If you receive more than one proxy card, your shares are registered in more than one name or are registered in different accounts. Please
complete, sign and return each proxy card to ensure that all of your shares are voted.

How do I revoke my proxy?

If you are the stockholder of record, you may revoke your proxy if we receive your revocation at any time before the final vote at the annual
meeting. You may revoke your proxy by sending a written notice stating that you are revoking your proxy before it is voted at the meeting to the
Corporate Secretary at The Hain Celestial Group, Inc., 58 South Service Road, Melville, New York 11747 or by attending the annual meeting
and voting in person.

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, your ability to revoke your proxy depends on
the voting procedures of the broker, bank or other agent. Please follow the directions provided to you by your bank or broker.

How are votes counted?

Votes will be counted by the inspector of election appointed for the annual meeting, who will separately count For and Against votes,
abstentions and broker non-votes. A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote on a particular
proposal because the nominee does not have discretionary voting power with respect to that proposal and has not received instructions with
respect to that proposal from the beneficial owner (despite voting on at least one other proposal for which it does have discretionary authority or
for which it has received instructions). Broker non-votes on a proposal are not counted or deemed present or represented and entitled to vote for
determining whether stockholders have approved that proposal. Therefore, broker non-votes have no effect and will not be counted towards the
vote total for any proposal. Shares not present at the meeting and shares voting abstain have no effect on the election of directors. For all other
proposals, abstentions are treated as shares present or represented and voting, so abstaining has the same effect as a negative vote.

Under the rules that govern brokers who are voting with respect to shares held in street name, brokers have the discretion to vote those shares on
routine matters, but not on non-routine matters. Routine matters include approval of by-law amendments and ratification of independent public
accountants. Non-routine matters include the election of directors, ratification of executive compensation and actions on stock plans.

How many votes are needed to approve each proposal?
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Each director must be elected by a plurality of the votes cast, meaning a nominee will be elected if the number of votes cast For that director
exceeds the number of votes cast Against that director. Abstentions and broker non-votes will have no effect.

To be approved, all other proposals must receive a For vote from the majority of shares present and entitled to vote either in person or by proxy.
If you Abstain from voting, it will have the same effect as an Against vote. Broker non-votes will have no effect.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid annual meeting. A quorum will be present if at least a majority of the outstanding shares
are represented by proxy or by stockholders present and entitled to vote at the annual meeting. On the record date, there were 42,854,979 shares
outstanding and entitled to vote. Thus, 21,427,490 shares must be represented by proxy or by stockholders present and entitled to vote at the
annual meeting to have a quorum.
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Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your broker or bank) or
if you vote in person at the annual meeting. Abstentions and broker non-votes will be counted towards the quorum requirement. If there is no
quorum, the chairman of the annual meeting or holders of a majority of the votes present at the annual meeting may adjourn the annual meeting
to another time or date.

How can I find out the results of the voting at the annual meeting?

Preliminary voting results will be announced at the annual meeting. We will publish final results in a Current Report on Form 8-K that we
expect to file with the Securities and Exchange Commission within four business days of the annual meeting. After the Form 8-K is filed, you
may obtain a copy by visiting our website or contacting our Investor Relations Department by calling (877) 612-4246, by writing to Investor
Relations Department, The Hain Celestial Group, Inc., 58 South Service Road, Melville, New York or by sending an email to
investorrelations @hain-celestial.com.
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Our Board of Directors is currently composed of 12 members, of which 10 will stand for re-election at the annual meeting. It is proposed that the
10 incumbent directors standing for re-election be elected to hold office until the next annual meeting and until their successors are elected and
qualified. Following the Annual Meeting, Beth L. Bronner and Daniel R. Glickman will cease being directors of the Company.

The Board has nominated, and the proxies will vote to elect, unless otherwise directed, the following individuals as members of the Board of
Directors to serve until the next annual meeting of stockholders and until their respective successors are duly elected and qualified: Irwin D.
Simon, Barry J. Alperin, Richard C. Berke, Jack Futterman, Marina Hahn, Brett Icahn, Roger Meltzer, David Schechter, Lewis D. Schiliro, and
Lawrence S. Zilavy. Each nominee has consented to be nominated and to serve, if elected.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF EACH OF THE NOMINEES.
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Information About the Nominees

Name Position with the Company Age Director Since

Irwin D. Simon Chairman of the Board, 52 1993

President and Chief Executive Officer

Barry J. Alperin Director 70 2004
Richard C. Berke Director 65 2007
Jack Futterman Director 77 1996
Marina Hahn Director 53 2000
Brett Icahn Director 31 2010
Roger Meltzer Director 59 2000
David Schechter Director 35 2010
Lewis D. Schiliro Director 61 2004
Lawrence S. Zilavy Director 59 2002

Irwin D. Simon, President, Chief Executive Officer and Chairman of the Board

Irwin D. Simon is the founder of The Hain Celestial Group, Inc. and has been our President and Chief Executive Officer and a director since our
inception. Mr. Simon was appointed Chairman of the Board of Directors in April 2000. Previously, Mr. Simon was employed in various
marketing capacities at Slim-Fast Foods Company and The Haagen-Dazs Company, a division of Grand Metropolitan, plc. Mr. Simon currently
serves as a lead director of Jarden Corporation, an independent non-executive director of Yeo Hiap Seng Limited and as a director of several
privately-held companies. During the last five years, Mr. Simon also served as a director of Marathon Acquisition Corp. Mr. Simon also
participates in several industry and charitable organizations including The New York State Council on Food Policy. Mr. Simon is the past
chapter chairman of YPO Gotham Chapter, New York City.

Key Attributes, Experience and Skills:

As our founder, and our President and CEO since our inception, Mr. Simon brings to the Board unique perspectives and invaluable, in-depth
knowledge of the Company, including its strategic opportunities, personnel, relationships with key customers and suppliers, competitive
positioning, history, culture, and all other aspects of its operations. In addition, Mr. Simon possesses a great depth of knowledge and experience
regarding the natural and organic products industry not easily found elsewhere. He is considered to be a prominent visionary and leader in the
natural and organic products industry.

Barry J. Alperin

Barry J. Alperin has been a director since February 2004 and is the chairperson of our Corporate Governance and Nominating Committee and a
member of the Audit Committee. Mr. Alperin, who is retired, served as Vice Chairman of Hasbro, Inc. from 1990 through 1995, as Co-Chief

Table of Contents 18



Edgar Filing: HAIN CELESTIAL GROUP INC - Form PRE 14A

Operating Officer of Hasbro, Inc. from 1989 through 1990 and as Senior Vice President or Executive Vice President of Hasbro, Inc. from 1985
through 1989. He was a director of Hasbro from 1985 through 1996. Prior to joining Hasbro, Mr. Alperin practiced law in New York City for 20
years, dealing with corporate, public and private financial transactions, corporate mergers and acquisitions, compensation issues and securities
law matters. Mr. Alperin currently serves as a director of Henry Schein, Inc. and K-Sea Transportation Partners L.P.

Key Attributes, Experience and Skills:

The Company values Mr. Alperin s financial expertise and his extensive experience in corporate and securities laws and corporate governance
matters. Additionally, as the Company continues to grow through strategic acquisitions, the Board of Directors values the experience gained by
Mr. Alperin leading Hasbro s mergers and acquisitions and global expansion efforts. In addition, he has acquired extensive corporate governance
experience through his service as a director of several other public companies.
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Richard C. Berke

Richard C. Berke has been a director since April 2007 and is the chairperson of our Compensation Committee. Mr. Berke currently serves as a
consultant for Broadridge Financial Solutions, Inc. ( Broadridge ), formerly ADP Brokerage Services Group until its spin-off from Automatic
Data Processing, Inc. ( ADP ) in March 2007. Effective January 2010, Mr. Berke retired as Vice President, Human Resources for Broadridge.
From January 1989 until its spin-off of Broadridge, Mr. Berke had served as Corporate Vice President of Human Resources with ADP. He held
the position of President of ADP s Benefits Services Division from January 1995 through December 1995.

Key Attributes, Experience and Skills:

With more than 35 years of experience as a human resources professional in positions of increasing responsibility, Mr. Berke has extensive
knowledge and experience relating to human resources and executive compensation matters, which he brings to the Compensation Committee
and the Board of Directors.

Jack Futterman

Jack Futterman has been a director since December 1996 and is a member of the Compensation Committee and the Audit Committee.

Mr. Futterman served as Chairman and Chief Executive Officer of Party City Stores, Inc. from June 1999 through December 1999.

Mr. Futterman retired as Chairman and Chief Executive Officer of Pathmark Stores, Inc. in March 1996. He joined Pathmark in 1973 as Vice
President of its Drugstore and General Merchandise Divisions and occupied a number of positions before becoming Chairman and Chief
Executive Officer. Mr. Futterman is a former Chairman of the National Association of Chain Drugstores.

Key Attributes, Experience and Skills:

As the former CEO of two companies, Mr. Futterman has extensive experience in leadership, executive management and assessing business and
non-business risk. Finally, as the independent director on the Board with the longest tenure, Mr. Futterman brings significant Company
knowledge to the Board.

Marina Hahn

Table of Contents 20



Edgar Filing: HAIN CELESTIAL GROUP INC - Form PRE 14A

Marina Hahn has been a director since May 2000. Prior to that, she had served as a director of Celestial Seasonings since 1994. Currently,
Ms. Hahn serves as Chief Marketing Officer of Spirits Marque One LLC, makers of SVEDKA vodka and a division of Constellation Brands,
where she has worked since 2003. From 1998 to 2001, Ms. Hahn served as Executive Vice President of J. Walter Thompson Company, an
advertising agency. Previously, Ms. Hahn was employed in various capacities by the William Morris Agency, Inc., Sony Electronics, Inc.,
Pepsi-Cola Company and DDB Needham Worldwide, Inc.

Key Attributes, Experience and Skills:

With years of demonstrated industry experience, including thirty years of branding/marketing experience, Ms. Hahn brings to the Board a unique
perspective into the Company s brands, expertise in consumer marketing and valuable insight into marketing issues specific to the consumer
packaged goods industry.

Brett Icahn

Brett Icahn has been a director since July 2010. Mr. Icahn has been employed by Carl Icahn and his affiliated investment funds since 2002.
Mr. Icahn has served as director of Cadus Corporation since July 2010, as a director of Take-Two Interactive Software since April 2010, as a
director of Motricity, Inc. since January 2010, and as a director of American Railcar Industries Inc. since January 2007. Mr. Icahn also had
served on the board of HowStuffWorks.com, an internet website acquired by Discovery Communications, Inc. in 2007. Mr. Icahn received a
B.A. from Princeton University.
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Mr. Icahn was appointed to the Board pursuant to an agreement dated as of July 7, 2010 between the Company and certain investment funds
managed by Carl C. Icahn. Pursuant to this agreement, the size of the existing Board was temporarily increased to twelve directors and

Mr. Icahn was appointed to the Board to fill one of the resulting vacancies, effective July 7, 2010. Mr. Icahn serves on our Board of Directors as
a designee of Carl Icahn and his affiliated entities.

Key Attributes, Experience and Skills:

As an employee of Carl Icahn and his affiliated investment funds, Mr. Icahn brings significant finance and investment experience to the Board.
He has served on a number of public and private boards, which have provided him with a broad understanding of the operational, financial and
strategic issues facing public and private companies.

Roger Meltzer

Roger Meltzer has been a director since December 2000. Mr. Meltzer has practiced corporate and securities law for more than 30 years,
representing clients in a range of finance transactions, including mergers, acquisitions and dispositions, public offerings and public and private
placements of debt and equity securities. In February 2007, Mr. Meltzer joined the law firm of DLA Piper LLP (US) as a partner and Global
Chair of the Corporate and Finance practice, where he practices corporate law. Prior to February 2007, he was a partner and a member of the
executive committee of the law firm of Cahill Gordon & Reindel LLP.

Key Attributes, Experience and Skills:

The Company values the significant legal and financial expertise Mr. Meltzer brings to the Board through his extensive experience in corporate
and securities laws. In addition, the Board values Mr. Meltzer s experience as the Company continues to grow through strategic acquisitions.
Finally, as the long-time legal advisor to the Company, Mr. Meltzer brings in-depth knowledge about the Company s history to the Board.

David Schechter

David Schechter has been a director since July 2010. Mr. Schechter has been employed by Icahn Capital LP, the entity that manages the private
investment funds in the Icahn Group and in various roles of increasing responsibility since November 2004. From January 2004 to October
2004, Mr. Schechter served as an investment analyst with Icahn Associates Corp. and High River Limited Partnership, entities that are primarily
engaged in the business of holding and investing in securities. Mr. Schechter also serves on the boards of directors of the following companies:
WestPoint International, Inc., a manufacturer of bed and bath home fashion products; Federal-Mogul Corporation, a supplier of automotive
products and XO Holdings, Inc., a telecommunications company. From August 2007 to August 2008, Mr. Schechter served as a director of WCI
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Communities, Inc., a homebuilding company, and from February 2008 to July 2008 served as a director of BFK Capital Group, Inc. Prior to
January 2004, Mr. Schechter served as vice president of global special situations at Citigroup, a unit responsible for making proprietary
investments in distressed situations. Mr. Schechter received a B.S. in Economics, cum laude, from the Wharton School at the University of
Pennsylvania.

Mr. Schechter was appointed to the Board pursuant to an agreement dated as of July 7, 2010 between the Company and certain investment funds
managed by Carl C. Icahn. Pursuant to this agreement, the size of the existing Board was temporarily increased to twelve directors and

Mr. Schechter was appointed to the Board to fill one of the resulting vacancies, effective July 7, 2010. Mr. Schechter serves on our Board of
Directors as a designee of Carl Icahn and his affiliated entities.

Key Attributes, Experience and Skills:

Mr. Schechter brings significant finance and investment experience to the Board. He has served on a number of public and private boards, which
have provided him with a broad understanding of the operational, financial and strategic issues facing public and private companies.
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Lewis D. Schiliro

Lewis D. Schiliro has been a director since February 2004. In January 2009, he was appointed Delaware s Secretary for Safety and Homeland
Security. From 1975 to 2000 Mr. Schiliro was a Special Agent with the Federal Bureau of Investigation (the FBI ). In April 2000, he retired from
the FBI as the Director of the FBI s New York Field Office. Since his retirement from the FBI, Mr. Schiliro has held positions with MBNA

Bank, the Metropolitan Transportation Agency, Freeh Group International and AIG World Investigative Group. Mr. Schiliro is currently a

member of the Board of Directors of the Diamond State Port Corporation. In addition, Mr. Schiliro has served as an Adjunct Professor at both
Wilmington University and the University of Delaware. He is an attorney admitted to practice in both New York and Washington, D.C. as well

as the Federal Courts.

Key Attributes, Experience and Skills:

During his long tenure with the FBI, Mr. Schiliro supervised numerous investigations involving corporate accounting, integrity and reporting
issues, which provided him with a broad understanding of accounting, corporate compliance and corporate governance issues. In addition, the
Board values his extensive experience in assessing business and non-business risk and crisis management.

Lawrence S. Zilavy

Lawrence S. Zilavy has been a director since November 2002 and is the chairperson of our Audit Committee. In September 2009, Mr. Zilavy
was appointed manager of a private family office. From May 2006 until September 2009, Mr. Zilavy served as Senior Vice President of

Barnes & Noble College Booksellers, Inc. Mr. Zilavy was Executive Vice President, Corporate Finance and Strategic Planning for Barnes &
Noble, Inc. from May 2003 to November 2004 and was Chief Financial Officer of Barnes & Noble, Inc. from June 2002 through April 2003.
Prior to joining Barnes & Noble, Inc., Mr. Zilavy worked as a banker for 25 years. Mr. Zilavy is currently a director of GameStop Corp. and the
non-profit Community Resource Exchange. During the last five years, Mr. Zilavy also served as a director of Barnes & Noble, Inc.

Key Attributes, Experience and Skills:

Mr. Zilavy has significant executive-level experience in a large retail company and experience on public company boards, which, together with
his 25 years of experience as a banker, has provided him with strong finance expertise, operating and governance skills.
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BOARD OF DIRECTORS

AND CORPORATE GOVERNANCE

The Board of Directors

The primary responsibility of the Board of Directors is to foster our long-term success, consistent with its fiduciary duty to our stockholders. In
addition, the Board has responsibility for establishing broad corporate policies and overseeing our direction, affairs and management.

Director Independence

A majority of the Board, consisting of Mses. Bronner and Hahn, and Messrs. Alperin, Berke, Futterman, Glickman, Icahn, Schechter, Schiliro,
and Zilavy, are independent directors as defined in the listing standards of the NASDAQ Global Select Market ( NASDAQ ). Mr. Simon was
determined not to be independent because he is our President and Chief Executive Officer. Mr. Meltzer was determined not to be independent
because the law firm in which he is a partner acts as our regular outside counsel. In evaluating the independence of Messrs. Icahn and Schechter,
the Board discussed their appointment to the Board as designees of Carl Icahn and his affiliated entities in light of the interpretive materials
provided by NASDAQ and concluded that they are independent directors as defined in the NASDAQ listing standards.

Board Meetings and Attendance

The Board typically holds regular meetings at least once every quarter and holds special meetings when necessary. During the 2010 fiscal year,
the Board held twelve meetings. We expect directors to attend Board meetings, the Annual Meeting of Stockholders, and meetings of the
Committees on which they serve. All directors standing for reelection attended at least 75% of the meetings of the Board and of the committees
on which they served during the fiscal year. Seven directors standing for reelection attended our 2009 Annual Meeting of Stockholders.

Board Leadership Structure

Our Corporate Governance Guidelines provide that the Board has no policy with respect to the need to separate or combine the offices of
Chairman of the Board and Chief Executive Officer of the Company. The Board believes that stockholders are best served if the Board retains
flexibility to decide what leadership structure works best for the Company based on the facts and circumstances existing from time to time.
Mr. Simon currently serves as our Chairman of the Board, President and Chief Executive Officer. Mr. Simon has been our President and Chief
Executive Officer and a director since our inception and is our founder. Mr. Simon was appointed Chairman of the Board of Directors in April
2000. As a result, Mr. Simon possesses a great depth of knowledge and experience regarding the Companys, its business and the natural and
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organic products industry. During his tenure as Chairman and Chief Executive Officer, Mr. Simon has consistently demonstrated that his service
in this combined capacity has fostered timely and clear communication with both the Board and Company management regarding significant
issues facing the Company, effective decision-making, clear accountability and efficient execution of business strategies and plans. The Board
believes that given the knowledge, experience and performance described above, it is in the best interests of the Company and its stockholders
for Mr. Simon to continue to serve in a position that provides unified leadership and focus to both the Board and Company management, as well
as a uniform voice to constituencies outside of the Company. Additionally, pursuant to Mr. Simon s employment agreement, we have agreed that
so long as he is a member of our Board he will serve as Chairman of the Board unless he and the Company determine otherwise. If he is not
re-appointed as Chairman of the Board, he will be entitled to terminate his employment with the rights and entitlements available to him under
his employment agreement as if his employment was terminated by him for good reason.

10
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The Board currently does not have a lead independent director. Mr. Alperin, as chairperson of the Corporate Governance and Nominating
Committee, presides over meetings of non-management directors and of independent directors. The Company does not have a lead independent
director because the Board believes that it is currently best served without designating a single lead independent director. Of the ten directors
standing for re-election, eight are independent under the NASDAAQ listing standards and the Audit, Compensation and the Corporate Governance
and Nominating Committees are composed solely of independent directors. In addition, the Board and each of these committees have complete
and open access to any member of management and the authority to retain independent legal, financial and other advisors as they deem
appropriate without consulting or obtaining the approval of any member of management. The Board also holds regularly scheduled executive
sessions of only non-management directors in order to promote discussion among the non-management directors and assure independent
oversight of management.

Board Role in Risk Oversight

Management is responsible for the Company s day-to-day risk management and the Board s role is to engage in informed oversight of and
provide direction with respect to such risk management. In its oversight role regarding risk management, the Board focuses on understanding the
nature of our enterprise risks, including risk in our operations, finances and the strategic direction of the Company and reviews and approves the
Company s Annual Operating Plan. The Annual Operating Plan addresses, among other things, the risks and opportunities facing the Company.
The Board receives regular updates regarding the Company s progress against its Annual Operating Plan and reviews quarterly updates regarding
the related risks and opportunities. The Board maintains control over significant transactions and decisions that require Board approval for

certain corporate actions (including material acquisitions or divestitures).

The Board has delegated certain risk management oversight responsibilities to the Audit Committee and the Compensation Committee.

As part of its responsibilities as set forth in its charter, the Audit Committee is responsible for discussing with management the Company s
policies and guidelines regarding risk assessment and risk management as well as the Company s major financial risk exposures and the steps
management has taken to monitor and control those exposures.

The Compensation Committee reviews the risk and reward structure of executive compensation plans, policies and practices. Considered in this
review are program attributes deemed to help mitigate risk, including: (i) the use of multiple performance measures, balanced between short- and
long-term objectives; (ii) the Compensation Committee s application of judgment when determining individual payouts; (iii) the presence of
individual payout caps under plans and programs; and (iv) the Compensation Committee s ability to clawback incentive compensation based on
erroneous financial statements caused by misconduct.

Executive Sessions

Non-management directors meet in executive session at each regularly scheduled meeting of the Board of Directors without any members of
management present. In addition, independent directors meet several times a year. Mr. Alperin, as chairperson of the Corporate Governance and
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Nominating Committee, presides over meetings of non-management directors and of independent directors.

Director Elections

All directors stand for election annually. Voting is not cumulative.

Committees of the Board

The Board of Directors has three standing committees: the Audit Committee, the Compensation Committee, and the Corporate Governance and
Nominating Committee. All committee members of the Audit Committee, the

11
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Compensation Committee, and the Corporate Governance and Nominating Committee are independent under the listing standards of NASDAQ.
The Board of Directors has adopted a written charter for each of the Audit Committee, the Compensation Committee, and the Corporate
Governance and Nominating Committee, a current copy of which is available on our website at www.hain-celestial.com under Investor
Relations. The members of the committees are identified in the table below.

Corporate
Governance and

Compensation Nominating
Director Audit Committee Committee Committee
Irwin D. Simon
Barry J. Alperin i Chair
Richard C. Berke Chair
Beth L. Bronner i
Jack Futterman i i
Daniel R. Glickman it
Marina Hahn i
Brett Icahn
Roger Meltzer
David Schechter i
Lewis D. Schiliro i
Lawrence S. Zilavy Chair
The Audit Committee.

The Audit Committee s principal duties include appointing, retaining and terminating our registered independent accountants, overseeing the
work of and evaluating the independence of the registered independent accountants, reviewing with the registered independent accountants their
reports as well as oversight responsibilities with respect to our financial statements, disclosure practices, accounting policies, procedures and
internal controls.

Our Audit Committee is composed of Ms. Bronner and Messrs. Alperin, Futterman, and Zilavy, with Mr. Zilavy acting as chairperson. The

Board has determined that each member of the Audit Committee (1) is independent as defined by applicable SEC rules and the listing standards
of NASDAQ), (2) has not participated in the preparation of our financial statements or those of any of our current subsidiaries at any time during
the past three years, and (3) is able to read and understand fundamental financial statements, including a company s balance sheet, income
statement, and cash flow statement. In addition, the Board has determined that Ms. Bronner, and each of Messrs. Alperin, Futterman and Zilavy,
isan audit committee financial expert as defined by applicable SEC rules. Audit Committee members are not permitted to serve on the audit
committees of more than two other public companies.

During fiscal year 2010, our Audit Committee held eleven meetings. See Report of the Audit Committee.
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The Compensation Committee.

The Compensation Committee s duties include reviewing our compensation strategy on an annual basis to ensure that such strategy supports our
objectives and stockholder interests and that executive officers are rewarded in a manner consistent with such strategy. The Compensation
Committee is also responsible for, among other things, reviewing and approving annual and long-term goals and financial objectives relevant to
executive officer compensation, evaluating the performance of the executive officers in light of these goals and objectives, approving the annual
and long-term compensation awards for our executive officers, except to the extent that such awards are equity awards, then such awards are
recommended by the Compensation Committee to the independent members of the Board for their approval, and reviewing and assessing the
management succession plan for the Chief Executive Officer and other executive officers.

12
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Our Compensation Committee is composed of Messrs. Berke, Futterman, Glickman and Schechter, with Mr. Berke acting as chairperson. The
Board has determined that each member of the Compensation Committee is independent as defined by the listing standards of NASDAQ.
During fiscal year 2010, the Compensation Committee held nine meetings.

The Corporate Governance and Nominating Committee.

The Corporate Governance and Nominating Committee s duties include, among other things, identifying individuals qualified to serve on the
Board of Directors, recommending to the Board of Directors persons to be nominated for election as directors at the annual meeting of the
stockholders or to be appointed by the Board of Directors to fill an existing or newly created vacancy on the Board of Directors, identifying and
recommending members of the Board of Directors to serve on each Board committee and to serve as chairman thereof, reviewing, on an annual
basis, the charters of the committees of the Board of Directors and the Company s corporate governance guidelines and recommending any
changes to the Board of Directors, overseeing the evaluation by the Board of Directors of itself and its committees, and identifying and
recommending to the Board of Directors individuals to serve as officers of the Company.

Our Corporate Governance and Nominating Committee is composed of Ms. Hahn and Messrs. Alperin and Schiliro, with Mr. Alperin acting as
chairperson. The Board has determined that each member of the Corporate Governance and Nominating Committee is independent as defined in
the listing standards of NASDAQ. During fiscal year 2010, the Corporate Governance and Nominating Committee held four meetings.

The Corporate Governance and Nominating Committee s charter provides that the Committee shall consider written proposals for director
nominees from stockholders in accordance with our Corporate Governance Guidelines and our By-Laws. The Committee will consider
candidates recommended by stockholders, and a stockholder wishing to submit a recommendation should send a letter to our Corporate
Secretary at The Hain Celestial Group, Inc., 58 South Service Road, Melville, NY 11747. The mailing envelope must contain a clear notation
indicating that the enclosed letter is a Director Nominee Recommendation and, in order to be considered for the 2011 Annual Meeting of
Stockholders, must be received by us no later than [June 28, 2011]. The letter must identify the author as a stockholder, demonstrate evidence of
ownership, provide a complete listing of the candidate s qualifications to serve on the Board, the candidate s current principal occupation, most
recent five-year employment history, current directorships and a statement that the proposed nominee has consented to the nomination, as well
as contact information for both the candidate and the author of the letter. For more information regarding stockholder communications with our
Board of Directors, see Stockholder Proposals and Other Communications.

When considering potential director nominees, the Corporate Governance and Nominating Committee reviews desired experience, skills and
other qualities to assure appropriate Board composition, taking into account the current Board members and the specific needs of the Company
and the Board. To be considered by the Corporate Governance and Nominating Committee, a director nominee must have experience as a board
member or senior officer of a company in the natural food or other related industries or have a strong financial background and be a leading
participant in another field relative to our business or have achieved national prominence in a relevant field as a faculty member, professional or
government official. In addition to these minimum requirements, the Corporate Governance and Nominating Committee evaluates director
candidates based on a number of qualifications, including displayed ethical standards, integrity, sound business judgment, independence,
knowledge, judgment, leadership skills, education, experience, financial literacy, standing in the community and a willingness to devote
adequate time to Board duties. Although we do not have a formal policy regarding diversity, the Corporate Governance and Nominating
Committee seeks to include members with diverse backgrounds, skills and experience, including appropriate financial and other expertise
relevant to the business of the Company. Consistent with past practices, the Board is committed to a strong and diverse membership and to a
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The Board of Directors and the Corporate Governance and Nominating Committee begin the process of identifying and evaluating director
nominees by seeking recommendations from a wide variety of contacts, including current executive officers and directors, and industry,
academic and community leaders. The Board or the Committee may retain a search firm to identify and screen candidates, conduct reference
checks, prepare biographies for review by the Committee and the Board and assist in scheduling interviews. The Committee and one or more of

our other directors will interview candidates, and the Committee selects nominees that best suit our needs.

Website Access to Corporate Governance Documents

We have adopted a Code of Ethics as defined in the regulations of the SEC which applies to all of our directors and employees, including our
principal executive officer and principal financial officer. Copies of the charters for the Audit Committee, the Compensation Committee, the
Corporate Governance and Nominating Committee, as well as the Company s Corporate Governance Guidelines and Code of Business Conduct
and Ethics, are available free of charge on our website at www.hain-celestial.com or by writing to Investor Relations, The Hain Celestial Group,
Inc., 58 South Service Road, Melville, New York 11747. The information on our website is not, and shall not be deemed to be, a part of this

proxy statement or incorporated into any of our other filings made with the SEC.

Compensation of Directors

Each year, our Board of Directors and the Compensation Committee of the Board review and determine compensation for our non-employee
directors. The Compensation Committee and our Board believe that compensation should fairly compensate non-employee directors for work

required in a company of our size and scope. Mr. Simon did not receive any compensation for his Board service.

2010 Director Compensation

Change in

Pension on

Value and

Fees Nonqualified
Earned or Non-Equity Deferred
Paid in Stock Option Incentive Plan Compensation All Other

Name Cash (1) Awards (2) Awards Compensation Earnings Compensation Total
Barry J. Alperin (3) $ 58,000 $ 127,400 $ 185,400
Richard C. Berke (4) $ 63,000 $ 72,800 $ 135,800
Beth L. Bronner $ 53,000 $ 63,700 $ 116,700
Jack Futterman (4) $ 53,000 $ 68250 $ 121,250
Daniel R. Glickman (3) $ 53,000 $ 81,900 $ 134,900
Marina Hahn $ 53,000 $ 63,700 $ 116,700
Brett Icahn (5) $ 0

Table of Contents

33



Edgar Filing: HAIN CELESTIAL GROUP INC - Form PRE 14A

Roger Meltzer $ 53,000 $ 63,700 $ 116,700
David Schechter (5) $ 0
Lewis D. Schiliro (3) $ 53,000 $ 81,900 $ 134,900

Lawrence Zilavy (3) $ 63,000 $ 81,900 $ 144,900

(1) On November 19, 2009, the Compensation Committee determined that each non-employee director will continue to receive cash
compensation of $53,000 per annum. In addition, the chair of the Audit Committee and the Compensation Committee will each receive
additional cash compensation of $10,000 per annum and the chair of the Corporate Governance and Nominating Committee will receive
additional cash compensation of $5,000 per annum for their increased responsibilities.

(2) On November 19, 2009, the Compensation Committee recommended, and the Board of Directors approved, a grant of 3,500 shares of
restricted common stock to each of the Company s non-employee directors for
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service as a director. These shares will vest annually over 3 years. The grant date fair value of these awards computed in accordance with
FASB ASC 718 was $63,700. Please see Note 14 to the Consolidated Financial Statements contained in the Company s Annual Report on
Form 10-K for the fiscal year ended June 30, 2010 for more information.

On November 19, 2009, the Compensation Committee recommended, and the Board of Directors approved, a grant of restricted common
stock to certain independent members of the Board of Directors in recognition of their efforts relating to the internal investigation of the
Company s stock option practices. Mr. Alperin received 3,500 shares of restricted common stock and each of Messrs. Glickman, Schiliro
and Zilavy received 1,000 shares of restricted common stock. These shares will vest annually over 3 years. The grant date fair value of

these awards computed in accordance with FASB ASC 718 was $63,700 for Mr. Alperin s award and $18,200 for each of Messrs.
Glickman, Schiliro and Zilavy s award. Please see Note 14 to the Consolidated Financial Statements contained in the Company s Annual
Report on Form 10-K for the fiscal year ended June 30, 2010 for more information.

On November 19, 2009, the Compensation Committee recommended, and the Board of Directors approved, a grant of restricted common
stock to certain members of the Compensation Committee in recognition of their contribution and dedicated service. Mr. Berke received

500 shares of restricted common stock and Mr. Futterman received 250 shares of restricted common stock. These shares will vest annually
over 3 years. The grant date fair value of these awards computed in accordance with FASB ASC 718 was $9,100 for Mr. Berke s award and
$4,550 for Mr. Futterman s award. Please see Note 14 to the Consolidated Financial Statements contained in the Company s Annual Report
on Form 10-K for the fiscal year ended June 30, 2010 for more information.

Because Messrs. Icahn and Schechter were appointed to the Board of Directors in July 2010, they did not receive director compensation

for fiscal 2010. For fiscal 2011, Messrs. Icahn and Schechter will receive compensation for their service as directors commensurate to
similarly situated non-employee directors.
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PROPOSAL NO. 2

ADVISORY VOTE REGARDING THE COMPENSATION OF THE COMPANY S NAMED

EXECUTIVE OFFICERS

General

We believe that both the Company and stockholders benefit from responsive corporate governance policies. Recognizing the interest our
stockholders have expressed in an advisory vote on the compensation of our named executive officers ( NEOs ), the Company has amended its
Corporate Governance Guidelines to submit the compensation of our NEOs to our stockholders for a non-binding, advisory vote on an annual
basis.

We believe that our compensation policies and procedures align with the long-term interests of our stockholders. The Company s compensation
program is guided by the philosophy that total executive compensation should vary based on achievement of goals and objectives, both
individual and corporate, and should be focused on long-term strategies to build stockholder value. The Compensation Committee acts diligently
to provide compensation opportunities that are competitive and that emphasize performance with a long-term perspective. We believe that our
philosophy and practices have resulted in executive compensation decisions that are appropriate and that have benefited the Company over time.

For the reasons stated above, the Board of Directors recommends that our stockholders vote in favor of the following advisory resolution:

Resolved, that the stockholders ratify the compensation of the Company s named executive officers set forth in the proxy statement s Summary
Compensation Table (the SCT ) and the accompanying narrative disclosure of material factors provided to understand the SCT (but not the
Compensation Discussion and Analysis).

Because your vote is advisory, it will not be binding on our Company or our Board of Directors. However, the Compensation Committee values
the opinions that our stockholders express in their votes and will consider the outcome of the vote when making future executive compensation
decisions as it deems appropriate.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE, ON AN ADVISORY
BASIS, FOR THIS PROPOSAL.
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PROPOSAL NO. 3

APPROVAL OF THE AMENDMENT OF OUR AMENDED AND RESTATED

2002 LONG TERM INCENTIVE AND STOCK AWARD PLAN

General

We are asking our stockholders to approve the amendment of our Amended and Restated 2002 Long Term Incentive and Stock Award Plan (the
2002 Plan ), which contains the following material amendments to the existing 2002 Amended and Restated Long Term Incentive and Stock
Award Plan:

to increase the maximum number of shares authorized for issuance under the 2002 Plan by 1,700,000 shares, to a total of 10,250,000
shares;

to decrease the multiplier that each award granted (other than a stock option or stock appreciation right ( SAR )) shall be deemed to
equal for the purposes of calculating the number of shares authorized for issuance under the plan from 2.4 shares to 2.07 shares; and

to prohibit the repricing of SARs without shareholder approval.

The 2002 Plan, as amended, was approved by our stockholders at our Annual Meeting of Stockholders held on November 19, 2009. Currently,
there are an aggregate of 8,550,000 shares of common stock authorized for issuance under the existing 2002 Plan, of which, as of June 30, 2010,
2,264,676 shares were available for grant.

The following table provides the number of shares subject to outstanding awards and the number of shares available for future grants under
company plans and programs as of June 30, 2010.

Number of Stock Options Outstanding 5,153,233
Weighted Average Exercise Price $20.42
Weighted Average Remaining Term (in years) 3.6
Number of Stock Awards Outstanding (restricted stock and units): 410,553
Number of Shares Remaining for Future Grant:'

2000 Directors Stock Plan 156,000
Amended and Restated 2002 Long Term Incentive and Stock Award Plan ( 2002 Plan ) 2,264,676
Common Shares Outstanding (as of October 4, 2010) 42,854,979
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1 The number of shares remaining for future grant listed in this table have been adjusted for the 2.4 multiplier applied to all equity awards
(other than options and SARs) previously granted and, therefore, is different that the number listed as the number of securities remaining
available for future issuance under equity compensation plans as set forth in the Equity Compensation Plan Information section of the
Annual Report on Form 10-K for the fiscal year ended June 30, 2010 (the 2010 Annual Report ). The Equity Compensation Plan
Information section of the 2010 Annual Report states that there are 3,509,889 shares remaining available for future issuance, which is the
amount of shares remaining available before applying the 2.4 multiplier.

There are no other shares remaining available for grant under any other plans or programs of the Company except as identified in the table
above. If the proposal to amend the 2002 Plan is approved, the total number of shares available for new awards will be increased by 1,700,000
shares to a total of 3,964,676 shares (subject to adjustment in the event of a stock split, stock dividend, recapitalization, merger, spin-off or other
similar change or event involving the Company).

The 2002 Plan is designed to attract, retain and motivate qualified employees in order to achieve our long-term growth and profitability
objectives, provide competitive levels of remuneration, recognize individual initiatives and achievements, link compensation to corporate
performance and align the interests of our employees with the interests of our stockholders. The grants under the 2002 Plan are designed to
promote the convergence of long-term interests between our key employees and our stockholders.
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Our Board of Directors believes that increasing the number of shares issuable under the 2002 Plan is necessary to allow us to continue to utilize
equity-based compensation awards to retain and attract the services of key individuals essential to our growth and success. Our employees are
our most valuable asset and such awards are crucial to our ability to motivate individuals in our service to achieve our goals. Our Board of
Directors believes that such equity incentives are necessary for us to remain competitive with regard to retaining and attracting qualified
individuals. Additionally, the 2002 Plan enables participants to share in our future success. In furtherance of these objectives, the Board of
Directors unanimously adopted the amendment described above on October 14, 2010, subject to approval by the stockholders at the annual
meeting.

The Company has registered with the SEC on a Form S-8 Registration Statement the shares of common stock currently issuable under the 2002
Plan. If this proposal is approved by our stockholders, the Board of Directors intends to cause the additional shares of common stock that will
become available for issuance under the 2002 Plan to be registered on a Form S-8 Registration Statement to be filed with the SEC at the
Company s expense prior to the issuance of any such additional shares.

Overview

The 2002 Plan provides for the grant to eligible employees, consultants and directors of stock options, SARs, restricted shares, restricted share
units, performance shares, performance units, dividend equivalents and other share-based awards (the Awards ). Each Award (other than a stock
option or SAR) granted shall be deemed to equal 2.07 stock options. Awards may be granted alone or in tandem with any other Award.

Summary of the 2002 Plan

The following is a summary of the material terms of the 2002 Plan, after giving effect to the proposed amendment. This summary does not
purport to be a complete description of the 2002 Plan and is qualified in its entirety by reference to the full text of the 2002 Plan after giving
effect to the proposed amendment, a copy of which is attached as Annex A to this proxy statement.

Purpose

The 2002 Plan is intended to advance the interests of the Company and our stockholders by providing a means to attract, retain, and motivate
employees, consultants and directors, upon whose judgment, initiative and efforts the continued success, growth and development of the
Company is dependent.

Grants of Awards
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Grants of Awards will be made by those directors who are non-employee directors within the meaning of Rule 16b-3 of the Securities Exchange
Act of 1934, as amended (the Exchange Act ) and outside directors within the meaning of Section 162(m) of the Code, provided that the
Compensation Committee or such other committee designated by the Board (the Committee ) shall have the authority to grant Awards on a
quarterly basis to new hires. As used in this description, the term Granting Authority means such members of the Board or, with respect to
quarterly grants, the Committee. The Granting Authority determines which eligible employees, consultants and directors receive Awards, the
types of Awards to be received and the terms and conditions thereof. The Granting Authority has the authority to waive conditions relating to an
Award or accelerate vesting of Awards.

The Granting Authority is permitted to delegate to officers or other directors of The Hain Celestial Group, Inc. the authority to perform
administrative functions for the 2002 Plan and, with respect to Awards granted to persons not subject to Section 16 of the Exchange Act, to
perform such other functions as the Granting Authority may determine to the extent permitted under Rule 16b-3 of the Exchange Act and
applicable law.
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If an Award is intended to be qualified as performance-based compensation under Section 162(m) of the Code, the Granting Authority may not
increase the amount of compensation payable if it would disqualify the Award under Section 162(m) of the Code.

Subject to the foregoing, the Committee generally has the authority to administer the 2002 Plan.

Shares Subject to the 2002 Plan.

The aggregate number of shares of our common stock that are reserved for issuance in connection with Awards under the 2002 Plan is
10,250,000. Each Share subject to an Award (other than an Option or SAR) counts as 2.07 Shares for the purposes of the limit set forth in the
preceding sentence. As of June 30, 2010, options to purchase 2,828,702 shares and unvested restricted shares and restricted stock units in the
amount of 350,806 were outstanding under the 2002 Plan. As of June 30, 2010, a total of 2,264,676 shares remain available for future grant
under the 2002 Plan. The amendments would increase the authorized number of shares by 1,700,000. As of June 30, 2010, options outstanding
under the 2002 Plan have per share exercise prices ranging from $11.76 to $30.35, or a weighted average per share of $17.92.

If an Award is forfeited, canceled, terminated, exchanged or surrendered or such Award is settled in cash or otherwise terminates without a
distribution of Shares to the participant, the shares subject to the Award are returned to the available pool of shares reserved for issuance under
the 2002 Plan.

Stock Options

A stock option is the right to acquire shares of our common stock at a fixed exercise price for a fixed period of time. Under the 2002 Plan, the
Granting Authority may grant incentive stock options ( ISOs ) (which entitle employees to more favorable tax treatment) and/or nonqualified
stock options.

The Granting Authority is authorized to set the terms relating to a stock option, including exercise price, which shall not be less than the fair
market value on the date of grant, and the time and method of exercise. The term of an Option shall not exceed seven years from the date of
grant. ISOs may only be granted to employees of The Hain Celestial Group, Inc. or its subsidiaries. Once granted, the exercise price of a stock
option may not be repriced without stockholder approval. Further, once granted, a stock option may not be exchanged (except in the case of a
corporate transaction or event that is subject to the anti-dilution provisions of the 2002 Plan), as such an exchange would be considered to be a
repricing and would therefore require stockholder approval.

Stock Appreciation Rights
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A Stock Appreciation Right (a  SAR ) generally entitles the participant, upon exercise, to receive from the Company an amount equal to the excess
of the fair market value of the shares over the exercise price of the SAR set by the Granting Authority as of the date of grant, which shall not be
less than fair market value. Payment with respect to SARs may be made in cash or shares of common stock as determined by the Committee.

Once granted, the exercise price of a SAR may not be repriced without stockholder approval. Further, once granted, a SAR may not be

exchanged (except in the case of a corporate transaction or event that is subject to the anti-dilution provisions of the 2002 Plan), as such an
exchange would be considered to be a repricing and would therefore require stockholder approval.

Restricted Stock and Restricted Stock Units

Awards of restricted shares are subject to such restrictions on transferability and other restrictions, if any, as the Granting Authority may impose.
Such restrictions will lapse under circumstances as the Granting Authority may determine, including upon the achievement of performance
criteria referred to below. Except as otherwise determined by the Committee, eligible employees granted restricted shares will have all of the
rights of a stockholder, including the right to vote restricted shares and receive dividends thereon, and unvested restricted shares will be forfeited
upon termination of service during the applicable restriction period.

A restricted share unit entitles the holder thereof to receive shares of common stock or cash at the end of a specified deferral period. Restricted
share units also are subject to such restrictions as the Granting Authority may impose. Such restrictions will lapse under circumstances as the
Granting Authority may determine,
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including upon the achievement of performance criteria referred to below. Except as otherwise determined by the Committee, restricted share
units subject to deferral or restriction will be forfeited upon termination of employment during any applicable deferral or restriction period.

Performance Shares and Performance Units

Performance shares and performance units provide for future issuance of shares or payment of cash, respectively, to the recipient upon the
attainment of corporate performance goals established by the Granting Authority over specified performance periods. Except as otherwise
determined by the Committee, performance shares and performance units will be forfeited upon termination of service during any applicable
performance period. Prior to payment of performance shares or performance units, the Granting Authority will certify that the performance
objectives were satisfied. Performance objectives may vary from person to person and will be based upon one or more performance criteria as
the Granting Authority may deem appropriate from a list of performance measures that are set forth in the 2002 Plan. The Granting Authority
may revise performance objectives if significant events occur during the performance period which the Granting Authority expects to have a
substantial effect on such objectives.

Dividend Equivalents

Dividend equivalents granted under the 2002 Plan entitle the holder thereof to receive cash, shares of common stock or other property equal in
value to dividends paid with respect to a specified number of shares of common stock. Dividend equivalents may be awarded on a free-standing
basis or in connection with another Award, and may be paid currently or on a deferred basis. The Granting Authority is also authorized, subject
to limitations under applicable law, to grant such other Awards that may be denominated in, valued in, or otherwise based on, shares of common
stock, as deemed by the Granting Authority to be consistent with the purposes of the 2002 Plan.

Repayment

If the Company is required to prepare an accounting restatement to correct an accounting error included in a report on Form 10-Q or 10-K
caused by the misconduct of a participant, such participant shall return to the Company, or forfeit if not paid, any Award arising out of the
misconduct.

Nontransferability

Awards (except for vested shares) will generally not be transferable by the participant other than by will or the laws of descent and distribution
and will be exercisable during the lifetime of the participant only by such participant or his or her guardian or legal representative. A
nonqualified stock option may be transferred by gift to a family member of the participant or a trust or other entity for their benefit.
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Capital Structure Changes

If the Granting Authority determines that any dividend, recapitalization, share split, reorganization, merger, consolidation, spin-off, repurchase,
or other similar corporate transaction or event affects the common stock such that an adjustment is appropriate in order to prevent dilution or
enlargement of the rights of eligible participants under the 2002 Plan, then the Granting Authority shall make such equitable changes or
adjustments as it deems appropriate, including adjustments to (i) the number and kind of shares which may thereafter be issued under the 2002
Plan, (ii) the number and kind of shares, other securities or other consideration issued or issuable in respect of outstanding Awards and (iii) the
exercise price, grant price or purchase price relating to any Award.

Amendment and Termination

The 2002 Plan may be amended, suspended or terminated by our Board of Directors at any time, in whole or in part. The Board may seek the
approval of any amendment or modification by the Company s stockholders to the extent it deems necessary or advisable in its discretion for
purposes of compliance with Section 162(m) or
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Section 422 of the Code, the listing requirements of the applicable exchange or securities market or for any other purpose. Except as may be
required to comply with Section 409A of the Code, no amendment or modification of the Plan or any Award shall adversely affect any Award
theretofore granted without the consent of the participant or the permitted transferee of the Award.

Effective Date and Term

The 2002 Plan is effective as of December 1, 2005. Unless earlier terminated, the 2002 Plan will terminate as to future awards on December 1,
2015.

Federal Income Tax Consequences

The following is a brief summary of the general federal income tax consequences to U.S. taxpayers and the Company with respect to the grant,
vesting and exercise of Awards granted under the 2002 Plan. This summary does not purport to be complete and does not discuss the tax
consequences of a participant s death, the tax consequences of an award that is subject to but does not satisfy the deferred compensation rules of
Section 409A of the Code, or the tax laws of any locality, state or foreign country in which the participant may reside. Tax consequences for any
particular individual may be different.

Stock Options

In general, the grant of a stock option will not be a taxable event to the recipient and it will not result in a deduction to us. The tax consequences
associated with the exercise of a stock option and the subsequent disposition of shares of common stock acquired on the exercise of such option
depend on whether the stock option is a nonqualified stock option or an ISO.

Upon the exercise of a nonqualified stock option, the participant will recognize ordinary taxable income equal to the excess of the fair market
value of the shares of common stock received upon exercise over the exercise price. We will generally be entitled to a deduction in an equivalent
amount. Any gain or loss upon a subsequent sale or exchange of the shares of common stock will be capital gain or loss, long-term or short-term,
depending on the holding period for the shares of common stock.

Generally, a participant will not recognize ordinary taxable income at the time of exercise of an ISO and no deduction will be available to us,
provided the option is exercised while the participant is an employee or within three months following termination of employment (longer, in the
case of disability or death). If an ISO granted under the 2002 Plan is exercised after these periods, the exercise will be treated for federal income
tax purposes as the exercise of a nonqualified stock option.
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If shares of common stock acquired upon exercise of an ISO are sold or exchanged more than one year after the date of exercise and more than
two years after the date of grant of the option, any gain or loss will be long-term capital gain or loss. If shares of common stock acquired upon
exercise of an ISO are disposed of prior to the expiration of these one-year or two-year holding periods (a Disqualifying Disposition ), the
participant will recognize ordinary income at the time of disposition, and we will generally be able to claim a deduction, in an amount equal to
the excess of the fair market value of the shares of common stock at the date of exercise over the exercise price. Any additional gain to the
participant will be treated as capital gain, long-term or short-term, depending on how long the shares of common stock have been held. Where
shares of common stock are sold or exchanged in a Disqualifying Disposition (other than certain related party transactions) for an amount less
than their fair market value at the date of exercise, any ordinary income recognized in connection with the Disqualifying Disposition will be
limited to the amount of gain, if any, recognized in the sale or exchange, and any loss will be a long-term or short-term capital loss, depending
on how long the shares of common stock have been held.
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If an option is exercised through the use of shares of common stock previously owned by the participant, such exercise generally will not be
considered a taxable disposition of the previously owned shares and, thus, no gain or loss will be recognized with respect to such previously
owned shares upon such exercise. The amount of any built-in gain on the previously owned shares generally will not be recognized until the new
shares acquired on the option exercise are disposed of in a sale or other taxable transaction.

Although the exercise of an ISO as described above would not produce ordinary taxable income to the participant, it would result in an increase
in the participant s alternative minimum taxable income and may result in an alternative minimum tax liability.

Restricted Stock

A participant who receives shares of restricted stock will generally recognize ordinary income at the time that they vest (i.e., either when they
are not subject to a substantial risk of forfeiture or when they are freely transferable). The amount of ordinary income so recognized will
generally be the fair market value of the common stock at the time the shares vest, less the amount, if any, paid for the stock. This amount is
generally deductible for federal income tax purposes by us. Dividends paid with respect to common stock that is nonvested will be ordinary
compensation income to the participant (and generally deductible by us). Any gain or loss upon a subsequent sale or exchange of the shares of
common stock, measured by the difference between the sale price and the fair market value on the date the shares vest, will be capital gain or
loss, long-term or short-term, depending on the holding period for the shares of common stock. The holding period for this purpose will begin on
the date following the date the shares vest.

In lieu of the treatment described above, a participant may elect immediate recognition of income under Section 83(b) of the Code. In such
event, the participant will recognize as income the fair market value of the restricted stock at the time of grant (determined without regard to any
restrictions other than restrictions which by their terms will never lapse), and we will generally be entitled to a corresponding deduction.
Dividends paid with respect to shares as to which a proper Section 83(b) election has been made will not be deductible to us. If a Section 83(b)
election is made and the restricted stock is subsequently forfeited, the participant will not be entitled to any offsetting tax deduction.

SARs and Other Awards

With respect to SARs, restricted share units, performance shares, performance units, dividend equivalents and other Awards under the 2002 Plan
not described above, generally, when a participant receives payment with respect to any such Award granted to him or her under the 2002 Plan,
the amount of cash and the fair market value of any other property received will be ordinary income to such participant and will be allowed as a
deduction for federal income tax purposes to us.

Payment of Withholding Taxes
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We may withhold, or require a participant to remit to us, an amount sufficient to satisfy any federal, state or local withholding tax requirements
associated with Awards under the 2002 Plan.

Deductibility Limit on Compensation in Excess of $1 Million

Section 162(m) of the Code generally limits the deductible amount of annual compensation paid (including, unless an exception applies, certain
compensation otherwise deductible in connection with Awards granted under the 2002 Plan) by a public company to a covered employee (i.e.,
the chief executive officer and any of the three other most highly compensated executive officers except for the chief financial officer) to no
more than $1 million. Amounts payable upon exercise of stock options and SARs, which were granted at an exercise price of not less than fair
market value at their date of grant, as well as amounts payable solely upon satisfaction of performance objectives specified in the Plan and
selected by the Granting Authority, are generally exempt from the $1 million deduction limitation of Section 162(m).
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New Plan Benefits

The amount of benefits payable in the future under the 2002 Plan is not currently determinable.

Recommendation of the Board of Directors

The Board of Directors believes that approval of the amendment of the 2002 Plan is in our best interest, as well as the best interest of our
stockholders and employees, because the granting of stock options and other Awards promotes the convergence of long-term interests between
our key employees and our stockholders, as the value of options and other Awards granted will increase or decrease with the value of our
common stock. In addition, the ability to grant stock options and other Awards will assist us in continuing to attract and retain the services of
outstanding management and will enable us to use this type of long-term incentive compensation at levels commensurate with our peers while
conserving our cash resources. The Board of Directors unanimously approved the amendment of the 2002 Plan. In the event the stockholders fail
to approve the amendment to the 2002 Plan, the 2002 Plan will continue in operation pursuant to its terms with no change to the number of
shares authorized for issuance under the plan or any of the other amendments set forth above.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE APPROVAL OF THE AMENDMENT OF OUR AMENDED
AND RESTATED 2002 LONG TERM INCENTIVE AND STOCK AWARD PLAN.
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PROPOSAL NO. 4

APPROVAL OF AN AMENDMENT TO THE COMPANY S BY-LAWS REGARDING SPECIAL STOCKHOLDER MEETINGS

The Board of Directors recommends approval of an amendment to Article II, Section 3 of the Company s By-Laws that would allow holders of at
least 25% of the Company s outstanding capital stock to call a special meeting of stockholders. Currently, only the Board of Directors, the
Chairman of the Board, the Vice-Chairman of the Board (if one shall have been elected) or the President may call a special meeting of the
Company s stockholders.

The Board believes that establishing an ownership threshold of 25% in order to request a special meeting strikes a reasonable balance between
enhancing shareholder rights and protecting against the risk of a small minority of stockholders calling an unlimited number of special meetings
that would be disruptive to our business and impose unnecessary costs and expense on the Company.

The proposed amended text of Article II, Section 3 of the Company s By-Laws, including the requirements and procedures for calling a special
meeting of stockholders, is attached to this proxy statement as Annex B.

In addition, the Company s By-laws were also amended (i) to clarify that executive officer compensation shall be approved by either the
Compensation Committee or the Board and (ii) to revise Article V Section 6 to provide that the record date may be fixed, not more than sixty
nor less than ten days before a meeting of the stockholders. The By-laws had previously provided that the record date could not be more than
fifty days before a meeting of stockholders.

Vote Required and Board of Directors Recommendation

Approval of this Proposal requires the affirmative vote of the holders of a majority of the shares of our common stock that are voting on this
Proposal 4 in person or by proxy and entitled to vote at the stockholder meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE PROPOSAL TO APPROVE AN AMENDMENT TO THE
COMPANY S BY-LAWS REGARDING SPECIAL STOCKHOLDER MEETINGS.
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PROPOSAL NO. 5

RATIFICATION OF APPOINTMENT OF REGISTERED

INDEPENDENT ACCOUNTANTS

It is the practice of the Board of Directors to designate an accounting firm to serve as our registered independent accountants. The Audit
Committee has recommended that Ernst & Young LLP be selected to audit our financial statements for the fiscal year ending June 30, 2011 and
the Board of Directors has approved the selection of Ernst & Young LLP. Ernst & Young LLP has audited our financial statements since 1994.

The Audit Committee reviews and approves the audit and non-audit services to be provided by our registered independent accountants during
the year, considers the effect that performing those services might have on audit independence and approves management s engagement of our
registered independent accountants to perform those services.

If the stockholders fail to ratify the selection, the Audit Committee may, but is not required to, reconsider whether to retain Ernst & Young LLP.
Even if the selection is ratified, the Audit Committee in its discretion may direct the appointment of a different registered independent
accountant at any time during the year if it is determined that such a change would be in the best interest of the Company and its stockholders.

Ernst & Young LLP expects to have a representative at our annual meeting who will have the opportunity to make a statement and will be
available to respond to questions, as appropriate.

Vote Required and Board of Directors Recommendation

Approval of this Proposal requires the affirmative vote of the holders of a majority of the shares of our common stock that are voting on this
Proposal 5 in person or by proxy and entitled to vote at the stockholder meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE PROPOSAL TO RATIFY THE APPOINTMENT OF
ERNST & YOUNG LLP AS OUR REGISTERED INDEPENDENT ACCOUNTANTS FOR OUR FISCAL YEAR ENDING JUNE 30,
2011.
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Fees Billed to the Company by Ernst & Young LLP

The following table sets forth the fees accrued or paid to the Company s independent registered public accounting firm, Ernst & Young LLP,
during the fiscal years ended June 30, 2010 and June 30, 2009.

Audit and Non-Audit Fees

2010 2009
Audit Fees (1) $ 1,652,619 $ 1,984,620
Audit Related Fees (2) $ 436,556 $ 458,275
Tax Fees (3) $ 288,991 $ 334,554

All Other Fees (4) $ 38,943 $ 5,263

(1) Reflects the aggregate fees billed for each of the 2010 and 2009 fiscal years for professional services rendered by Ernst & Young
LLP for the audit of our annual financial statements and review of our quarterly financial statements, and services that are normally
provided by Ernst & Young LLP in connection with statutory and regulatory filings or engagements.

(2) Reflects the aggregate fees billed by Ernst & Young LLP in each of the 2010 and 20009 fiscal years for assurance and related services by
Ernst & Young LLP that are reasonably related to the performance of the audit or review of our financial statements and are not reported in
the immediately preceding paragraph. The services comprising the fees disclosed under this category were related to due diligence in
connection with acquisitions and accounting consultations.

(3) Reflects the aggregate fees billed in each of the 2010 and 2009 fiscal years for professional services rendered by Ernst & Young LLP for
tax advice and tax planning.

(4) Reflects the aggregate fees billed by Ernst & Young LLP for the 2010 and 2009 fiscal years for an online subscription for accounting
research and certain advisory services relating to compliance with foreign labor regulations. For the 2010 fiscal year, also reflects fees
billed by Ernst & Young LLP relating to the submission of an insurance claim.

The Audit Committee has considered whether the provision of the services described above in this section is compatible with maintaining
Ernst & Young s independence and has determined that it is.

The Audit Committee s policy is to pre-approve all audit and permissible non-audit services provided by our registered independent accountants.
Pre-approval is generally provided for up to one year, is detailed as to the particular service or category of services and is generally subject to a
specific budget. The Audit Committee may also pre-approve particular services on a case-by-case basis. In assessing requests for services by the
registered independent accountants, the Audit Committee considers whether such services are consistent with the registered independent
accountants independence, whether the registered independent accountants are likely to provide the most effective and efficient service based on
their familiarity with us, and whether the service could enhance our ability to manage or control risk or improve audit quality. The Audit
Committee has delegated pre-approval authority to its chairman, who must report any decisions to the Audit Committee at its next scheduled
meeting.
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REPORT OF THE AUDIT COMMITTEE

The primary purpose of the Audit Committee is to assist the Board of Directors oversight of the integrity of the Company s financial statements,
the qualifications, independence and performance of the Company s registered independent accountants and the performance of the Company s
internal controls and procedures. In addition, the Audit Committee reviews all material related party transactions, if any, for potential conflicts of
interest and all such transactions must be approved by the Audit Committee.

In addition to fulfilling its responsibilities as set forth in its charter and further described above in Board of Directors and Corporate Governance
Committees of the Board The Audit Committee, the Audit Committee has reviewed the Company s audited financial statements for fiscal year
2010. Discussions about the Company s audited financial statements included its registered independent accountants judgments about the quality,
not just the acceptability, of the Company s accounting principles and underlying estimates used in its financial statements, as well as other
matters, as required by the Statement on Auditing Standards No. 61, as amended, as adopted by the Public Company Accounting Oversight

Board in Rule 3200T ( SAS 61, as amended ) and by our Audit Committee Charter. In conjunction with the specific activities performed by the
Audit Committee in its oversight role, it issued the following report:

1. The Audit Committee has reviewed and discussed the audited financial statements as of and for the year ended June 30, 2010 with
the Company s management.

2. The Audit Committee has discussed with the registered independent accountants the matters required to be discussed by SAS 61, as
amended.

3. The Audit Committee has received from the registered independent accountants the written disclosures and the letter required by
applicable requirements of the Public Company Accounting Oversight Board regarding the independent accountant s communications
with the Audit Committee concerning independence, and the Audit Committee has discussed with the registered independent
accountants their independence from the Company.

Based on the review and discussions referred to in paragraphs (1) through (3) above, the Audit Committee recommended to the Board of
Directors, and the Board of Directors has approved, that the audited financial statements be included in the Company s Annual Report on Form
10-K for the fiscal year ended June 30, 2010 for filing with the SEC.

Lawrence S. Zilavy, Chairperson
Barry J. Alperin
Beth L. Bronner

Jack Futterman
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The foregoing Report is not soliciting material, is not deemed filed with the SEC and is not to be incorporated by reference in any filing of the
Company under the Securities Act of 1933, as amended (the Securities Act ), or the Exchange Act, whether made before or after the date hereof
and irrespective of any general incorporation language in any such filing.
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MANAGEMENT

Executive Officers

The following information describes the background and business experience of our executive officers other than Mr. Simon.

Ira J. Lamel, Executive Vice President and Chief Financial Officer, Age 63

Mr. Lamel was appointed Executive Vice President, Chief Financial Officer and Treasurer on October 1, 2001, and served as Corporate
Secretary from January 2003 until April 2009 and served as Treasurer until July 2009. Prior to his appointment, Mr. Lamel, a certified public
accountant, was a partner at Ernst & Young LLP where he served in various capacities from June 1973 to September 2001. Ernst & Young LLP
serves as our registered independent accountants. Mr. Lamel serves as a director of GSI Group Inc. During the last five years, Mr. Lamel also
served on the Board of Directors of Harvey Electronics, Inc. and Excel Technology, Inc.

John Carroll, Executive Vice President and Chief Executive Officer Hain Celestial United States, Age 50

Mr. Carroll was appointed Chief Executive Officer Hain Celestial United States in May, 2008. He assumed the positions of Executive Vice
President Melville Business on February 10, 2004, President of Grocery and Frozen on July 1, 2004, President of Grocery and Snacks on
September 12, 2005 and President of Personal Care on August 22, 2006. Prior to his employment with the Company, from April 2003 through
July 2003, Mr. Carroll served as a consultant to the Company, providing due diligence services with respect to potential acquisitions. Prior to his
consulting, Mr. Carroll was Managing Director, Heinz Frozen Foods at the H. J. Heinz Company, where he served in positions of increasing
responsibility from 1995 until 2003.

Mary Celeste Anthes, Senior Vice President Corporate Relations, Age 51

Ms. Anthes was appointed Senior Vice President Corporate Relations effective July 1, 2009 managing Investor Relations and Human Resources
and had served as Vice President Corporate Relations effective December 2008. She commenced her employment with the Company in
September 2004 as Vice President Investor Relations. In July 2005, Ms. Anthes was appointed Acting Vice President Human Resources
through December 2006 in addition to her responsibilities in Investor Relations. Prior to her employment with the Company, she served as the
Administrative Partner managing human resources, office administration and regulatory compliance for Crystal Asset Management Group, Ltd.
and its successor, Maxima Group, LLC, firms which she co-founded. Previously Ms. Anthes was employed in various capacities of increasing
responsibility at Drexel Burnham Lambert Incorporated from 1980 to 1990.
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Michael J. Speiller, Senior Vice President and Chief Accounting Officer, Age 56

Mr. Speiller was appointed Senior Vice President and Chief Accounting Officer on July 1, 2010. Previously, he served as Vice President and
Chief Accounting Officer of the Company from April 1, 2008 to June 30, 2010. He commenced his employment with the Company in October
2006 as Vice President  Finance. Prior to his employment with the Company, Mr. Speiller served as Vice President and Controller of Systemax
Inc. since 1998. Mr. Speiller is a certified public accountant.

Denise M. Faltischek, General Counsel, Age 37

Ms. Faltischek was appointed General Counsel of The Hain Celestial Group, Inc. in October 2009. Prior to her appointment, she served as
Senior Associate General Counsel from April 2009 until October 2009 and Associate General Counsel from July 2005 until April 2009. Prior to
her employment with the Company, she was an associate with the law firm of Ruskin Moscou Faltischek, P.C. where she practiced corporate
and securities law.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Our Compensation Committee is responsible for approving the compensation program design for all components of executive officer total
compensation. The Compensation Committee regularly reviews our compensation practices, including the methodologies for setting executive
officer total compensation, and exercises its independent judgment when establishing compensation policies and rewarding individual
performance.

Compensation Philosophy

We provide a competitive total compensation package to our executive management team through a combination of base salary, annual cash
incentives, long-term incentives and other compensation, including severance and change in control agreements.

We believe that a significant portion of our compensation should be dependent on the continued growth and success of our Company so that our
executive officers have even stronger motivation to work towards the long-term interests of our stockholders. As a result, we continuously work
to design executive compensation plans that are contingent on the attainment of Company and individual goals.

Objectives of Our Compensation Program

The primary objectives of our executive compensation program are to:

Attract, retain and incentivize qualified executives who will provide strong, competitive leadership in the natural and organic products
industry;

Structure executive compensation in a manner that promotes our strategic, financial and operating performance objectives; and

Align the interests of our executives with the interests of our stockholders.

Our compensation elements are designed to achieve the objectives set forth above as follows:
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Base salary and benefits are designed to attract and retain executives by providing regular and continued payments that are appropriate
to their position, experience and responsibilities;

Annual performance-based cash awards are designed to focus our executives on pre-set objectives each year and drive specific
performance needed to foster short-term and long-term growth and profitability;

Long-term incentives are designed to align our executives interests with those of our stockholders and to motivate executives to
generate successful results for our stockholders over the long term; and

Severance and change-in-control plans are designed to mitigate the distraction of our key executives when faced with a potential
change in control or other possible termination situations and to facilitate our ability to attract and retain executives as we compete for
talented individuals in a marketplace where such protections are commonly offered.

We believe that the most significant portion of executive compensation should be atrisk and therefore, the majority of the compensation of our
executives is annual and long-term incentive compensation which is dependent on achieving performance goals and equity compensation which
will appreciate in value only to the extent that shares held by our stockholders also increase in value. For each executive officer, the
Compensation Committee determines each component of compensation based on their collective assessment of the officer s performance. At the
Compensation Committee s request, our CEO discusses the performance of the other executive officers, but the other executive officers do not
have any input into executive compensation decisio
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