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

The Hain Celestial Group, Inc. 2022 Long Term Incentive and Stock Award Plan

As described in Item 5.07 of this Current Report on Form 8-K, the stockholders of The Hain Celestial Group, Inc. (the “Company”) approved The Hain
Celestial Group, Inc. 2022 Long Term Incentive and Stock Award Plan (the “2022 Plan”) at the Company’s 2022 Annual Meeting of Stockholders held on
November 17, 2022 (the “2022 Annual Meeting”).

The 2022 Plan permits the Company to continue making equity-based and other incentive awards in a manner intended to properly incentivize its
employees, directors, consultants and other service providers by aligning their interests with the interests of the Company’s stockholders. The 2022 Plan
has an initial reserve of up to 9,200,000 shares of the Company’s common stock, subject to adjustments as described in the 2022 Plan.

The terms and conditions of the 2022 Plan are described in “Proposal 4 – Approval of The Hain Celestial Group, Inc. 2022 Long Term Incentive and Stock
Award Plan” in the Company’s proxy statement filed with the Securities and Exchange Commission on October 7, 2022 (the “Proxy Statement”), which
description is incorporated herein by reference. The descriptions of the 2022 Plan contained herein and in the Proxy Statement do not purport to be
complete and are qualified in their entirety by reference to the 2022 Plan, a copy of which is filed as Exhibit 10.1 hereto and is incorporated by reference
herein.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On November 17, 2022, the Company held the 2022 Annual Meeting. The matters voted upon and the voting results are set forth below.

Proposal 1 – Election of Directors

The following eight director nominees were elected to serve on the Company’s board of directors until the next annual meeting of stockholders and until
their successors are duly elected and qualified, based upon the following vote:

For Against Abstain
Broker


Non-Votes
Richard A. Beck 77,654,627 837,160 37,771 4,449,849
Celeste A. Clark, Ph.D. 76,655,101 1,838,587 35,870 4,449,849
Dean Hollis 77,058,986 1,432,498 38,074 4,449,849
Shervin J. Korangy 77,970,354 520,749 38,455 4,449,849
Mark L. Schiller 77,920,101 570,917 38,540 4,449,849
Michael B. Sims 77,373,753 1,116,693 39,112 4,449,849
Carlyn R. Taylor 78,204,665 288,398 36,495 4,449,849
Dawn M. Zier 77,028,909 1,462,197 38,452 4,449,849

Proposal 2 – Advisory Vote to Approve Named Executive Officer Compensation

The proposal to approve, on an advisory basis, the compensation of the Company’s named executive officers for the fiscal year ended June 30, 2022 was
approved based upon the following vote:

For Against Abstain
Broker


Non-Votes
63,377,079 15,024,875 127,604 4,449,849

https://www.sec.gov/Archives/edgar/data/910406/000119312522259594/d361320ddef14a.htm#toc361320_41


Proposal 3 – Ratification of Appointment of Registered Independent Accountants

The proposal to ratify the appointment of Ernst & Young LLP as the Company’s registered independent accountants for the fiscal year ending June 30,
2023 was approved based upon the following vote:

For Against Abstain
Broker


Non-Votes
80,021,150 2,902,159 56,098 0

Proposal 4 – Approval of The Hain Celestial Group, Inc. 2022 Long Term Incentive and Stock Award Plan

The proposal to approve The Hain Celestial Group, Inc. 2022 Long Term Incentive and Stock Award Plan was approved based upon the following vote:

For Against Abstain
Broker


Non-Votes
71,240,489 7,226,388 62,681 4,449,849

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description

10.1 The Hain Celestial Group, Inc. 2022 Long Term Incentive and Stock Award Plan (incorporated by reference to Exhibit 10.1 of the
Company’s Registration Statement on Form S-8 (Commission File No. 333-268439) filed with the Securities and Exchange
Commission on November 17, 2022).

104 Cover Page Interactive Data File (embedded within the inline XBRL document).

https://www.sec.gov/Archives/edgar/data/910406/000119312522287646/d421002dex101.htm
https://www.sec.gov/Archives/edgar/data/910406/000119312522287646/d421002dex101.htm
https://www.sec.gov/Archives/edgar/data/910406/000119312522287646/d421002dex101.htm
https://www.sec.gov/Archives/edgar/data/910406/000119312522287646/d421002dex101.htm
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