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September 18, 2025

Dear Fellow Stockholder,

You are cordially invited to attend the 2025 Annual Meeting of Stockholders (the “2025 Annual Meeting”) of The Hain Celestial
Group, Inc. (the “Company” or “Hain”), which will be held virtually on Thursday, October 30, 2025, at 12:30 p.m., Eastern Time. We
believe that holding a virtual meeting again this year is in the best interest of the Company and all of its stakeholders and will allow
for stockholder participation using our online tools.

At our 2025 Annual Meeting, our stockholders will vote on (1) the election of the seven director nominees named in the
accompanying proxy statement, (2) an advisory vote regarding the compensation of our named executive officers for the fiscal year
ended June 30, 2025, as set forth in the accompanying proxy statement, (3) the ratification of the appointment of our registered
independent accountants, and (4) the approval of an amendment to The Hain Celestial Group, Inc. 2022 Long Term Incentive and
Stock Award Plan.

In addition to these formal items of business, you will have an opportunity to ask questions of the Company’s senior management
and Board of Directors to the extent relevant to the 2025 Annual Meeting. To participate in the meeting, you must have your 16-
digit control number that is shown on your Notice of Internet Availability of Proxy Materials or, if you received a printed copy of the
proxy materials, on your proxy card or the instructions that accompanied your proxy materials.

On behalf of the Company and the members of the Board of Directors, we thank you for your investment and confidence in Hain as a
leading better-for-you company. We would like to thank our Hain team members for their continued dedication and commitment to
Hain. We hope that you will join us on October 30, and we look forward to the submission of your vote and your continued support
throughout the year.

Sincerely,

Dawn Zier Alison E. Lewis

Independent Chair of the Board Interim President and Chief Executive Officer and Director



September 18, 2025
Notice of Annual Meeting of
Stockholders

i Date: Time:
B ",
Thursday, 12:30 p.m.
October 30, 2025 Eastern Time

We are holding the 2025 Annual Meeting for the following purposes:

1.  To elect the seven director nominees specified in the
accompanying proxy statement to serve until the next annual
meeting of stockholders and until their successors are duly
elected and qualified 5. Totransact such other business as may properly come before the

2025 Annual Meeting (including any adjournments or

postponements thereof)

To approve an amendment to The Hain Celestial Group, Inc. 2022
Long Term Incentive and Stock Award Plan

2.  Toapprove, on an advisory basis, the compensation of our named
executive officers for the fiscal year ended June 30, 2025, as set
forth in the accompanying proxy statement (“Say on Pay”)

3.  Toratify the appointment of Ernst & Young LLP as our registered
independent accountants for the fiscal year ending June 30, 2026

Only stockholders of record as of the close of business on September 2, 2025 are entitled to notice of, and to vote at, the 2025
Annual Meeting, or any adjournment or postponement thereof.

By order of the Board of Directors,

Kristy M. Meringolo
Chief Legal and Corporate Affairs Officer, Corporate Secretary

Your vote is important. Whether or not you expect to attend the 2025 Annual Meeting virtually, please submit your vote as
soon as possible. See page 77 in the accompanying proxy statement for a description of the ways by which you may cast your
vote on the matters being considered at the 2025 Annual Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON OCTOBER 30, 2025: A
complete set of proxy materials relating to our 2025 Annual Meeting is available on the internet. These materials, consisting of this notice of annual meeting of
stockholders, the accompanying proxy statement and our Annual Report on Form 10-K for the fiscal year ended June 30, 2025, may be viewed at
ir.hain.com/shareholder-information/proxy.
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This proxy statement contains forward-looking statements within the meaning of the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995. Such statements involve risks, uncertainties and assumptions. If the risks or uncertainties ever
materialize or the assumptions prove incorrect, our results may differ materially from those expressed or implied by such forward-
looking statements. The words “believe,” “expect,” “anticipate,” “may,” “should,” “plan,” “intend,” “potential,” “vision,” “will” and
similar expressions are intended to identify such forward-looking statements. Forward-looking statements include, among other
things, our beliefs or expectations relating to our future performance, results of operations and financial condition and our strategic
plans. Forward-looking statements are based on current assumptions that are subject to risks and uncertainties that may cause
actual results to differ materially from the forward-looking statements. The risks and uncertainties that may cause actual results to
differ materially from forward-looking statements are described in our most recent Annual Report on Form 10-K and our other
filings from time to time with the U.S. Securities and Exchange Commission (the “SEC”). We undertake no obligation to update
forward-looking statements to reflect actual results or changes in assumptions or circumstances, except as required by applicable
law.
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Proxy Statement Summary

Proxy materials, including this proxy statement, are first being distributed and made available on or about September 18, 2025. This
summary highlights information contained within this proxy statement. You should read the entire proxy statement carefully and

consider all information before voting. Throughout this proxy statement, we will refer to ourselves as “we,” “us,” “our,” the “Company”
or “Hain.”

Voting Matters and Vote Recommendations

Advisory Vote to Approval of Amendment to The

Ratification of

Election of Approve Named X . Hain Celestial Group, Inc. 2022
1 Directors 2 Executive Officer 3 Appointment of Registered 4 Long Term Incentive and Stock
. Independent Accountants
Compensation Award Plan
Board Recommendation: Board Recommendation: Board Recommendation: Board Recommendation:
FOR each nominee FOR FOR FOR
Page 5 Page 57 Page 58 Page 61

Company Snapshot

We are a global leader in better-for-you food and beverage. Our purpose is to inspire healthier living for people, communities and
the planet through better-for-you brands. For more than 30 years, our beloved brands across Snacks, Baby & Kids Foods, Beverages
and Meal Preparation have intentionally focused on delivering nutrition and well-being that positively impacts today and tomorrow.
Key fiscal year 2025 financial highlights include:

Organic Net Sales* of Adjusted EBITDA* of

$1,443.6 million $113.8 million

Organic net sales and adjusted EBITDA are performance measures used in our annual incentive program. See “Executive Compensation—Compensation
Discussion and Analysis” on page 27. Organic net sales and adjusted EBITDA are not defined by accounting principles generally accepted in the United States
(“GAAP”) and are therefore non-GAAP financial measures. See Appendix A to this proxy statement for additional information on such measures and
reconciliations to net sales and net loss, respectively, which are the most directly comparable GAAP measures.

Business Update

Following a challenging fiscal year, we are creating greater financial flexibility by rapidly resetting our cost structure to better align
with our current business. We are implementing a stronger regional operating model that prioritizes speed, simplicity, and impact
over global infrastructure. Our focused turnaround strategy is anchored on five actions to win in the marketplace and drive growth:

f; Driving productivity and working

'4,"‘ Streamlining the portfolio sl Ay

¥y,

Accelerating brand renovation and *

innovation Strengthening digital capabilities

M
) Implementing strategic revenue
E growth management & pricing

Though the path to sustainable growth will take time, we are swiftly taking action to improve our trajectory while delivering cash
and paying down debt, strengthening our financial health.

HAIN CELESTIAL 2025 Proxy Statement 1



PROXY STATEMENT
SUMMARY

Corporate Governance

Corporate Governance Overview

We are committed to effective corporate governance, which promotes the long-term interests of our stockholders and strengthens
our Board and management accountability. Many of our enhanced corporate governance practices reflect feedback from our
stockholders and other stakeholders. Highlights of our corporate governance practices include the following:

Corporate Governance Strengths

2

Annual Board and Committee Self-Evaluations
The Board and each of its committees conducts a self-evaluation
of its performance on an annual basis

Annual Review of Key Governance Documents
Annual review of Committee Charters, Corporate Governance
Guidelines and Code of Business Conduct and Ethics

Regular Executive Sessions

All regularly scheduled Board and committee meetings provide an
opportunity for the directors to meet without management
present

Robust Compensation Best Practices

Including annual Say on Pay vote, “double trigger” change-in-
control vesting provisions for officer and employee equity awards,
no excise tax reimbursements for change-in-control payments,
strict policy of no pledging or hedging common stock by directors
and executive officers, clawback policies for cash and equity
incentive compensation and robust stock ownership guidelines for
directors and executive officers

Robust Code of Conduct
Provides the foundation for how directors and employees
represent the Company

Risk Oversight

At least annually and throughout the year as appropriate, the
Board and its committees review their oversight of risk and the
allocation of risk oversight among the committees

Director Compensation

Independent directors currently receive a majority of their annual
board and committee compensation in the form of restricted
share units

Annual CEO Evaluation
Annual evaluation of Chief Executive Officer (“CEOQ”) (including
compensation) by independent directors

CEO Succession Planning
Our Board of Directors actively engages in CEO succession
planning

Focused Board

As a general rule, our independent directors may not hold more
than three directorships of other public companies without
approval of the Nominating and Governance Committee

HAIN CELESTIAL 2025 Proxy Statement

Board Structure and Composition

Independent Board Leadership

Our Board of Directors believes that, at this point in time, the
separation of the roles of Chair and Chief Executive Officer is in
the best interest of the Company and its stockholders; these roles
have been separated since 2018

Director Independence
All of our director nominees other than our Interim Chief
Executive Officer are independent

Board Refreshment

Of the director nominees, 100% refreshment over the past eight
years, 57% refreshment over the past six years and 29%
refreshment over the past two years, with a focus on evolving our
strategic and commercial capabilities

Annual Committee Review
Annual evaluation of committee structure, responsibilities,
composition and leadership

Financial Literacy for Audit Committee
Two Audit Committee members are “audit committee financial
experts” under SEC rules

Board Diversity
Diverse Board with a wide range of relevant experience, skills and
qualifications

Stockholder Rights

Stockholder Action
Stockholders can act by written consent and call a special meeting

Annual Election of Directors
All directors stand for election on an annual basis

Majority Voting in Uncontested Director Elections
All director nominees must receive an affirmative vote of a
majority of votes cast in an uncontested election

Proxy Access
Right for stockholders to nominate directors through proxy access

Single Voting Class
Our common stock is the only class of shares outstanding

No Supermajority Voting
No supermajority vote provisions in our certificate of
incorporation or Amended and Restated By-Laws



PROXY STATEMENT
SUMMARY

Stockholder Engagement

We value and prioritize engagement with our stockholders to understand the issues that matter to them. Members of our
management team and Board engage with institutional stockholders in meetings and calls throughout the year, offering to discuss a
broad range of topics, including governance, executive compensation and Impact. Our Board Chair and independent Board members
participate in meetings with our significant stockholders as appropriate. This stockholder engagement provides us with the
opportunity to learn about our stockholders’ priorities and perspectives and to participate in a dialog that enables us to respond to
stockholder feedback.

Impact Strategy

We are a global health and wellness company whose purpose is to inspire healthier living for people, communities, and the planet
through better-for-you brands. Our Impact strategy focuses on our commitment to environmentally sound business practices that
support business resiliency, creating and selling better-for-you products, stakeholder and community impact initiatives and
sustainable manufacturing processes.

Our Impact strategy comes to life through three core pillars: healthier products, healthier planet, and healthier people.

Three Core Pillars of Our Impact Strategy

Healthier Products

Our commitment to healthier products pushes us to develop purpose-driven brands, ensuring the creation of products that go
beyond functional benefits. Our better-for-you framework pushes us to deliver collective benefits by supporting healthier lifestyles,
minimizing our impact on the planet, and addressing critical social and environmental challenges.

Healthier Planet

Our commitment to a healthier planet is founded in reducing our environmental footprint. As a global organization we have set
goals for waste reduction, renewable electricity procurement, and greenhouse gas emissions reductions.

Healthier People

Our commitment to healthier people creates a positive impact on the lives of our team members, customers, consumers, and local
communities through fostering inclusion and belonging, creating a culture of volunteering, and donating all unused products to local

communities.

HAIN CELESTIAL 2025 Proxy Statement 3
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Impact Highlights

DS 081%  #66%
o o
FOR . of food waste of renewable
CDP Climate diverted from electricity
Created our “Better-For-You” framework. Score landfill procured
our highest score since we via donations and liquidation for Hain operated
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Impact Disclosure and Reporting

We continue to hold ourselves accountable and prioritize transparency through our annual Impact reporting. Hain continues to
focus on global collaboration on Impact, further developing a culture of doing the right thing for all functions and bringing our
regional businesses and brands together to support our Impact strategy.

We have published our 2024 Impact Report and are developing a 2025 Impact Report to update key stakeholders on material
progress made against our Impact goals in fiscal year 2025. Our reporting continues to be informed by the Sustainability Accounting
Standards Board’s (“SASB”) standards for the Processed Foods sector. SASB standards are under the oversight of the International
Sustainability Standards Board and are intended to guide the disclosure of the subset of sustainability issues most relevant to
financial performance in our specific industry.

Please see our Impact webpage for detailed information on our Impact strategy, goals and reporting: hain.com/impact.

Our Impact Reports and SASB disclosures are not, and shall not be deemed to be, part of this proxy statement or incorporated into
any of our other filings made with the SEC.

4 HAIN CELESTIAL 2025 Proxy Statement



Proposal 1

Election of Directors

General

Our Board of Directors, upon the recommendation of the Nominating and Governance Committee, has nominated the seven
nominees identified below for election at the 2025 Annual Meeting. All nominees currently serve as directors on our Board. Each
director elected at the 2025 Annual Meeting will hold office until the next annual meeting of stockholders and until a successor is
elected and qualified. Each director nominee has consented to being named in this proxy statement and to serving as a director if
elected.

The Board of Directors unanimously recommends that you vote “FOR” the election of
each of the following nominees.

HAIN CELESTIAL 2025 Proxy Statement
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PROPOSAL 1

The Director Nominees for Election at the 2025 Annual Meeting

Age: 60

Director Since: 2023

Hain Board Committees:
e Audit
e Nominating and Governance

e Strategy

6 HAIN CELESTIAL 2025 Proxy Statement

Neil Campbell has been a director since September 2023. Mr. Campbell served
as the Managing Director of Warburtons Limited, the largest bakery business
and one of the largest individual food or drink brands in the United Kingdom,
from 2013 to August 2022. As Managing Director, Mr. Campbell oversaw all
operations at Warburtons. Mr. Campbell led Warburtons’ transformation from a
bread-centric business to a broader portfolio of bakery products. Prior to joining
Warburtons, from 1993 to 2013, Mr. Campbell served in roles of increasing
responsibility at PepsiCo, Inc. in North America, the United Kingdom and
Benelux, including as President of Tropicana North America from 2008 to 2013
and as General Manager of Walkers Snacks in the United Kingdom from 2005 to
2008. Mr. Campbell began his career at Cadbury Schweppes in the United
Kingdom and the United States.

Key Attributes, Experience and Skills:

Mr. Campbell brings to the Board deep branded food industry executive
leadership experience at some of the largest food and beverage companies in
the world and in important international markets for the Company, including the
United Kingdom where Mr. Campbell was born, resides and has spent most of
his career. Mr. Campbell served on the Executive Committee at PepsiCo and has
overseen all aspects of operations at multiple large, successful food and
beverage businesses. He also brings a strong background in marketing, having
risen through the marketing ranks at PepsiCo earlier in his career and having
created award-winning and long-running advertising campaigns at Warburtons
and PepsiCo. Mr. Campbell has spearheaded significant sustainability initiatives
at multiple companies, including a pioneering initiative over 15 years ago to
display carbon footprint information on the front of product packaging. Please
see the skills matrix under “Director Skills, Experience and Qualifications” below
for more information about the specific skills Mr. Campbell brings to our Board.



Age: 72

Director Since: 2017

Hain Board Committees:
e Nominating and Governance (Chair)

e Compensation

Current Public Company Boards:

e Darling Ingredients Inc.
(since October 2021)

e Prestige Consumer Healthcare Inc.
(since February 2021)

e Wells Fargo & Company
(since January 2018)

PROPOSAL 1

Celeste A. Clark, Ph.D. has been a director since September 2017. Dr. Clark has
been the principal of Abraham Clark Consulting, LLC, a consulting firm, since
November 2011 and consults on nutrition and health policy, regulatory affairs
and leadership development. Dr. Clark is an adjunct professor at Michigan State
University where she earned her doctorate in Food Science and was also
recently bestowed an honorary doctorate of Humanities for her community
engagement work. She previously served as Senior Vice President, Global Policy
and External Affairs of Kellogg Company, a food manufacturing company, and
was the Chief Sustainability Officer until she retired in 2011. She was a member
of the Global Executive Management Team and had an accomplished career
spanning nearly 35 years in the food industry. At Kellogg Company, she was
responsible for the development and implementation of health, nutrition and
regulatory science initiatives globally to ensure consistency in approach and
implementation. In addition, she also led global corporate communications,
government relations, philanthropy and several administrative functions. Dr.
Clark serves as an independent director on boards of public, private and not-for-
profit entities. She was recently recognized as a Directorship 100 honoree by the
National Association of Corporate Directors in 2023 and was recognized as one
of “100 Black Board Members Making a Difference” by BoardProspects in 2024.

Key Attributes, Experience and Skills:

Dr. Clark brings significant industry experience in various nutrition, consumer
products, public policy, risk management and governance matters to our Board.
She also brings extensive experience on sustainability and impact matters to the
Board and serves as a key resource for our Impact team. Dr. Clark has served on
a number of public company boards, which have provided her with a broad
understanding of the governance, operational, financial and strategic issues
facing public companies. Please see the skills matrix under “Director Skills,
Experience and Qualifications” below for more information about the specific
skills Dr. Clark brings to our Board.

HAIN CELESTIAL 2025 Proxy Statement 7
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PROPOSAL 1

Age: 50
Director Since: 2017

Hain Board Committees:
e Compensation (Chair)
e Nominating and Governance

e Strategy

Current Public Company Boards:

e Fresenius Medical Care AG & Co. KGaA
(since July 2023)

Public Company Boards in Past

Five Years:

e Motus Gl Holdings, Inc.
(April 2017 to July 2023)

HAIN CELESTIAL 2025 Proxy Statement

Shervin J. Korangy has been a director since September 2017. Since May 2019,
he has served as the President and Chief Executive Officer and a member of the
board of directors of BVI Medical, Inc., a TPG Capital portfolio company that is a
global developer, manufacturer and marketer of specialty products for
ophthalmic surgery. Prior to being named President and Chief Executive Officer
of BVI Medical, Mr. Korangy served as its Chief Financial Officer and Head of
Strategy from April 2017 to May 2019. Prior to joining BVI Medical, Mr. Korangy
served as a senior executive of Novartis Group AG, a diversified healthcare
products company, from 2010 until March 2017. During his almost seven years
at Novartis, he served in various international capacities spanning strategy,
M&A, integrations, sales & marketing and general management including serving
as the Global Head of Corporate Finance based in Switzerland. In 2011, Mr.
Korangy co-founded Sight Sciences, Inc., a medical device company. Previously,
he was a Managing Director at The Blackstone Group, an investment firm, which
he joined in 1996. During his more than 14 years at Blackstone, he served both
as an advisor in the Restructuring & Reorganization business and as an investor
in the Private Equity business. Mr. Korangy has served on the Wharton
Undergraduate Executive Board since 2024 and the Wharton Leadership
Advisory Board, at The Wharton School of the University of Pennsylvania, since
January 2019.

Key Attributes, Experience and Skills:

Mr. Korangy’s position as the President and Chief Executive Officer at a global
company, together with his significant financial and consumer packaged goods
business experience, makes him a valuable member of our Board of Directors. In
addition to his strong financial expertise, the Company values his competencies
in c-suite, strategy, mergers and acquisitions, integration and general
management. Please see the skills matrix under “Director Skills, Experience and
Qualifications” below for more information about the specific skills Mr. Korangy
brings to our Board.



Age: 58

Director Since: 2024

PROPOSAL 1

Alison E. Lewis has been our Interim President and Chief Executive Officer since
May 2025 and a director since September 2024. Ms. Lewis is a 35-year veteran
of the consumer packaged goods industry. She served as the Chief Growth
Officer of Kimberly-Clark Corporation, a global consumer goods company, from
2019 to August 2024. As Chief Growth Officer, she led the growth strategy for
the company’s four categories and was responsible for driving superior in-
market execution, unlocking disciplined and profitable revenue growth, and
maximizing innovation for value and scale. Prior to Kimberly-Clark, Ms. Lewis
served as Chief Marketing Officer at Johnson & Johnson Family of Consumer
Companies from 2013 to 2019. Prior to her role at Johnson & Johnson, Ms. Lewis
served as Senior Vice President and Chief Marketing Officer, North America at
The Coca-Cola Company. Ms. Lewis began her career at Kraft General Foods. She
held leadership roles both domestically and internationally at Johnson &
Johnson Family of Consumer Companies and The Coca-Cola Company. Her
experience in digital-first marketing and sales models placed e-commerce at the
forefront of commercial growth and transformation.

Key Attributes, Experience and Skills:

Ms. Lewis brings extensive experience in marketing, brand building, commercial
excellence and executive leadership to the Board. Ms. Lewis served as Chief
Growth Officer of Kimberly-Clark Corporation where she drove commercial
transformation in how the company innovates, markets and sells while ensuring
the shift to digital first marketing and sales models. Ms. Lewis had previously
been responsible for driving growth and commercial leadership for Johnson &
Johnson consumer brands in over 140 countries. With more than 35 years of
experience at a number of the world’s largest consumer goods companies, she
brings deep industry expertise and a global lens to the Board. Please see the
skills matrix under “Director Skills, Experience and Qualifications” below for
more information about the specific skills Ms. Lewis brings to our Board.

HAIN CELESTIAL 2025 Proxy Statement 9
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PROPOSAL 1

Age: 66

Director Since: 2019
Hain Board Committees:
e Audit (Chair)

e Compensation

e Strategy

Current Public Company Boards:

e Mission Produce, Inc.
(since May 2025)

HAIN CELESTIAL 2025 Proxy Statement

Michael B. Sims has been a director since October 2019. Mr. Sims served as
Executive Vice President and Chief Financial Officer of Trugreen, a residential
and commercial lawn care company, from February 2019 until his retirement in
February 2023. In this role, Mr. Sims was responsible for driving sustainable
revenue and EBITDA growth through leadership of finance and supply chain
management. Prior to joining Trugreen, Mr. Sims served as Senior Vice
President, Chief Financial Officer and Treasurer of AdvancePierre Foods
Holdings, Inc., a producer and distributor of proteins and ready-to-eat
sandwiches, from 2012 until its acquisition by Tyson Foods, Inc., in 2017. In this
role, Mr. Sims was responsible for the company’s growth-driven, margin-
expansion strategy. Prior to joining AdvancePierre Foods, Mr. Sims served in
roles of increasing responsibility at Chiquita Brands International Inc., a leading
international marketer and distributor of bananas, pineapples and packaged
salads, from 1988 to 2012, most recently serving as the company’s Senior Vice
President and Chief Financial Officer from 2009 to 2012, and developed
expertise in global financial operations, planning and analysis, investor relations
and capital markets. Prior to that, Mr. Sims held various positions with Arthur
Young & Company (n/k/a Ernst & Young LLP). Mr. Sims has also served as a
director for Winland Foods, Inc., a privately held global manufacturer of private
label and branded foods for retail and co-pack customers in the meal
preparation category, since April 2023 and as a director for Mission Produce,
Inc., a world leader in sourcing, producing, and distributing fresh Hass avocados
with additional offerings in mangos and blueberries, since May 2025.

Key Attributes, Experience and Skills:

Mr. Sims brings a broad understanding of the food industry and significant
financial expertise to the Board, including through his experience as CFO of
multiple consumer-facing businesses. The Board also values Mr. Sims’ significant
transactional experience, including with respect to acquisitions and divestitures.
Please see the skills matrix under “Director Skills, Experience and Qualifications”
below for more information about the specific skills Mr. Sims brings to our
Board.



Age: 57

Director Since: 2022

Hain Board Committees:
e Strategy (Chair)
e Audit

e Nominating and Governance

Public Company Boards in Past
Five Years:

e Flowserve Corporation
(August 2020 to February 2025)

PROPOSAL 1

Carlyn R. Taylor has been a director since June 2022. Ms. Taylor has been the
Chief Executive Officer and a member of the board of directors of Sirva
Worldwide, Inc., since February 2025. Sirva is a global leader in relocation and
moving services, offering employee relocation solutions to corporate clients and
global moving services to consumers in 190 countries through its portfolio of
brands (including Sirva, Allied Moving Services, northAmerican Van Lines,
Alliance, and Sirva Mortgage). Ms. Taylor was previously the Chief Growth
Officer at FTI Consulting, Inc. (“FT1”), a global business advisory firm, from
August 2023 to January 2025. In that role she was responsible for the firm’s Al
and cross segment technology strategies as well as other growth initiatives such
as its Private Equity practice. Ms. Taylor was also the Global Co-Leader of
Corporate Finance, the largest division of FTI, from 2016 to January 2025, and
served on FTI’s Executive Committee from 2011 to January 2025. Within
Corporate Finance, Ms. Taylor led the global Business Transformation, Strategy
and Transactions practices and was responsible for the firm’s Industry
specializations, of which Food & Beverage and Consumer Products were two of
the dozen industry groups reporting to her. From 2017 to January 2025, Ms.
Taylor also served as a Chairperson of FTI Capital Advisors, an investment
banking subsidiary of FTI Consulting. From 2002 to 2016, she held various
leadership roles at FTI Consulting and its affiliates. Prior to joining FTI Consulting,
Ms. Taylor spent 12 years at PricewaterhouseCoopers, first as a consultant in
Price Waterhouse from 1990 to 1998 and then as a partner from 1998 to 2002,
where she founded and led the Telecommunication industry practice within the
Financial Advisory Services group. Ms. Taylor is a licensed CPA and an ABV
(valuation credential) and used to hold investment banking licenses from FINRA.

Key Attributes, Experience and Skills:

Ms. Taylor brings to the Board her extensive background in corporate strategy,
business transformation, M&A, finance and accounting, including capital
allocation strategies. She also has experience serving on the boards of various
public and privately-owned companies. Please see the skills matrix under
“Director Skills, Experience and Qualifications” below for more information
about the specific skills Ms. Taylor brings to our Board.

HAIN CELESTIAL 2025 Proxy Statement 11
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Dawn Zier

Chair of the Board, Director

Age: 60
Director Since: 2017

Current Public Company Boards:

e Prestige Consumer Healthcare Inc. (since
May 2020)

Public Company Boards in Past Five Years:

e Spirit Airlines, Inc.
(June 2015 to June 2024)

e Purple Innovation, Inc.
(November 2020 to June 2023)

2025 Proxy Statement

Dawn Zier has been a director since September 2017 and has been Chair of the
Board since November 2022. Since February 2020, Ms. Zier has been the
principal of Aurora Business Consulting, LLC, and advises public and private
companies and executives on business transformation, digital/ marketing
acceleration, leadership, and high-performance teams. Ms. Zier was the
President and CEO and a member of the board of directors of Nutrisystem, Inc.,
a leading direct-to-consumer/ecommerce provider of weight loss solutions and
services, from November 2012 until its March 2019 acquisition by Tivity Health,
Inc. Ms. Zier then continued with Tivity Health, a leading provider of fitness and
social engagement solutions, serving as President/COO and a member of its
board of directors, to help with the integration efforts through December 2019.
Prior to Nutrisystem, she served in a variety of executive positions at Reader’s
Digest Association, a global media and data marketing company, including
President of International from 2011-2012, President of Europe from 2009-2011,
President of Global Consumer Marketing from 2008-2009, and President of
North America Consumer Marketing from 2005-2008. Ms. Zier also serves on the
board of Prestige Consumer Healthcare Inc., where she chairs the Compensation
Committee. Ms. Zier has previously served on several other public and private
company boards where she has chaired Nominating and Governance,
Compensation, and Special Committees. She has also served on the boards of
multiple marketing and media entities, including the Data and Marketing
Association’s (DMA) board from 2008 to 2015, where she was a voting director
and on the executive committee. Ms. Zier is an executive mentor to Fortune 500
senior executives through her work with The ExCo Group, a firm of experienced
CEOs, board directors, and global business leaders who bring real world
experience to coaching and leadership development. Ms. Zier earned her MBA
and Master of Engineering from the Massachusetts Institute of Technology.
Additionally, she has received her Corporate Director Certification from Harvard
Business School in 2020 and a certificate in Artificial Intelligence: Implications for
Business Strategy from MIT Sloan School of Management in 2025. She was
recognized as a Director100 by the National Association of Corporate Directors
in 2022 and a Director to Watch by Directors & Boards in 2025.

Key Attributes, Experience and Skills:

Ms. Zier is qualified to serve on our Board and as our Chair based on her
extensive management leadership experience both domestic and international,
her significant consumer product and marketing expertise, including
ecommerce, her financial acumen, her M&A experience and her food industry
expertise. She also has significant knowledge of sound corporate governance
practices. These qualifications and experiences make her a valuable contributor
to the Board. Please see the skills matrix under “Director Skills, Experience and
Qualifications” below for more information about the specific skills Ms. Zier
brings to our Board.



Board of Directors and
Corporate Governance

The Board of Directors

On an annual basis, the stockholders of the Company elect the Board of Directors, whose primary responsibility is to foster the long-
term health, overall success and financial condition of the Company, consistent with its fiduciary duty to our stockholders. The Board
serves as the ultimate decision-making body of the Company, except for those matters reserved to or shared with the stockholders.
The Board oversees the members of senior management, who are charged by the Board with conducting the business of the
Company. In addition, the Board has responsibility for establishing broad corporate policies and overseeing our strategy.

Director Independence

Six of our seven director nominees, consisting of Neil Campbell, Celeste A. Clark, Shervin J. Korangy, Michael B. Sims, Carlyn R. Taylor
and Dawn Zier, are “independent directors” as defined in the listing requirements of Nasdag. Alison E. Lewis was determined not to
be independent because she is our Interim President and CEO.

Board Meetings and Attendance

The Board typically holds five regular meetings per year, including at least one every quarter, and holds special meetings when
necessary. During fiscal year 2025, the Board held twelve meetings. We expect directors to attend Board meetings, each annual
meeting of stockholders and meetings of the committees on which they serve. All of our director nominees who served during fiscal
year 2025 attended at least 90% of the aggregate meetings of the Board and the committees on which they served, with an average
attendance rate of 98%. All eight directors who were nominated for election at our last annual meeting of stockholders held on
October 31, 2024 attended such annual meeting.

In addition to formal Board meetings, management holds monthly update conference calls for the benefit of the Board. While these
regularly scheduled monthly update calls are not conducted as formal Board meetings, they allow the Board and management to
remain in frequent contact regarding our financial performance, operations and other important matters and initiatives.

Board Leadership Structure

The Board believes that decisions regarding its leadership structure and the allocation of oversight responsibility are of paramount
importance to the Board’s effectiveness. As outlined in the Company’s Corporate Governance Guidelines, our Board of Directors
believes that the separation of the roles of Chair and Chief Executive Officer is best practice; however, the Board believes that
stockholders are best served if the Board retains flexibility to decide what leadership structure works best for the Company, taking
into consideration the Board’s business judgment and the contemporaneous facts and circumstances. Since December 2018, we
have separated the roles of Chair and Chief Executive Officer, and the Company has had and continues to have an independent Chair
of the Board who is appointed annually by the independent members of the Board. Dawn Zier, an independent member of the
Board, has served as Chair of the Board since November 2022.

The key responsibilities of the Chair include:
e Calling meetings of the Board and independent directors;
e Setting the agenda for Board meetings in consultation with other directors, the CEO and the Corporate Secretary;

e Chairing meetings of the Board and executive sessions of the independent directors;
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e Engaging with stockholders;
e Performing the other responsibilities as requested by the Board; and

e Establishing and maintaining Board culture and fostering collegial discussion among all of the directors.

Our CEO has primary responsibility for the operational leadership and strategic direction of the Company, while the Chair of the
Board facilitates the Board’s independent oversight of management, promotes communication between management and the
Board, engages with stockholders and leads the Board’s consideration of key governance matters. The Board believes its current
leadership structure is appropriate at this time because it effectively allocates authority, responsibility and oversight between
management and the independent members of the Board.

Executive Sessions

Independent directors meet in executive session at regularly scheduled meetings of the Board without any members of
management present. Ms. Zier, as Chair of the Board, presides over executive sessions and meetings of independent directors.

Director Elections

All directors stand for election annually and are elected by a majority of the votes cast in the case of an uncontested election. Voting
is not cumulative.

Director Nomination Process and Stockholder Nominations

Taking into account the recommendations of the Nominating and Governance Committee, the Board reviews Board composition
and considers new director candidates as necessary throughout the fiscal year.

When considering potential director nominees, the Nominating and Governance 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. In addition to these minimum requirements, the Nominating and Governance Committee evaluates
director candidates based on a number of qualifications, including displayed ethical standards, integrity, sound business judgment
and a willingness to devote adequate time to Board duties. The Nominating and Governance 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 thorough process to identify those individuals who can best
contribute to the Company’s continued success.

The Board of Directors and the Nominating and Governance 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 Nominating and Governance Committee may retain a third-party
search firm to identify and screen candidates, conduct background checks, prepare biographies for review by the Nominating and
Governance Committee and the Board and assist in scheduling interviews. The Nominating and Governance Committee and one or
more of our other directors interview candidates.

The Nominating and Governance 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 Amended and Restated By-Laws. The
Nominating and Governance 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., 221 River Street, 12th
Floor, Hoboken, New Jersey 07030. 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 2026 annual meeting of stockholders, must be received
by us no later than May 21, 2026. 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.
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In addition, our Amended and Restated By-Laws include a proxy access provision that permits stockholders who satisfy certain
ownership, notice and informational requirements to submit director nominations for inclusion in the Company’s proxy statement.
For more information regarding this process, as well as the process for submitting director nominations and any other business
outside of proxy access, stockholders should consult our Amended and Restated By-Laws as well as “Stockholder Proposals and
Other Communications” below.

HAIN CELESTIAL 2025 Proxy Statement 15



BOARD OF DIRECTORS AND
CORPORATE GOVERNANCE

Director Skills, Experience and Qualifications

We seek directors with collective skills, experience and qualifications to successfully guide the Company and oversee our long-term
strategy. Our Nominating and Governance Committee is committed to identifying directors for nomination with the highest ethical
values and integrity, mature judgment, unbiased perspective and the deep expertise necessary to achieve the long-term objectives
of stockholders and provide the proper oversight and counsel to the Company. As part of this process and in consultation with the
Board, the Nominating and Governance Committee has identified the following skills, experience and qualifications among the
director nominees that the committee believes are necessary for the Board to fulfill its current and future obligations and support
the Company’s unique long-term strategy.

The following skills matrix should be read in conjunction with the biographies of our nominees above. The matrix does not
encompass all of the skills, experience and qualifications of our directors, and the fact that a particular skill, experience or
qualification is not listed does not mean that a director does not possess it. Please see the following page for definitions of the skills,
experience and qualifications referenced in the skills matrix.

Neil Celeste Shervin Alison Michael Carlyn
—m
Executive Leadership
Public Company Board *
Industry *
International B
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Financial and Accounting
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Impact

. = director possesses the skill / experience / qualification

* = area for which the Board particularly draws upon the director’s deep expertise
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Director has significant leadership experience over an extended period, including as Chief Executive Officer,
President, Chief Operating Officer, head of a large commercial division or function or other high-level executive
at a complex public or private corporation.

Public Company Board

Director has past or current experience in the corporate governance of public companies to understand and
fulfill the legal and other responsibilities of a director of a U.S.-based public company.

Industry

Director has experience in the food or consumer products industry or other complementary field, such as retail
or public health.

International

Director has significant international operating experience, whether through directly managing international
business operations or living and working outside the United States.

Operational

Director has experience developing and implementing operating plans and business strategies at one or more
companies with similarly sophisticated business operations. Operational experience may also include
marketing, commercial sales, supply chain, distribution, demand planning, procurement and logistics and
commodity management experience.

Financial and Accounting

Director is an audit committee financial expert under SEC rules or otherwise has a deep background in finance
and accounting, including an understanding of accounting and financial reporting processes, capital structure,
complex financial transactions and/or strategic mergers and acquisitions.

Risk and Crisis
Management

Director has direct experience managing risk in a large organization, including but not limited to strategic,
financial, operational, commercial, environmental, regulatory, reputational, economic and technological risk.

Marketing/
Brand Building

Director has direct experience in marketing strategy, brand management, sales and customer relationships.

Digital/Ecommerce

Director has direct experience with ecommerce, digital marketing, data analytics, cloud engineered systems,
digital transformation, or other relevant experience with new technologies.

M&A/Strategy

Director has experience with complex strategic transactions, including mergers, acquisitions and divestitures,
including the integration of acquired businesses, and/or has experience defining the strategic direction of a
business or organization.

Human Capital/
Culture Management

Director has experience managing a large, diverse workforce, specifically with respect to recruiting, talent
development and talent management, compensation programs, retention and succession planning.

Impact

Director has experience with sustainability and/or environmental matters (including societal and stakeholder
impacts) and/or experience overseeing and managing climate and/or governance risks and opportunities.

Committees of the Board

During fiscal year 2025, the Board of Directors had three standing committees: the Audit Committee, the Compensation Committee
(formerly named the Compensation and Talent Management Committee) and the Nominating and Governance Committee. The
Strategy Committee was reconstituted in August 2025. All members of each of the standing committees are independent directors,
as defined in the applicable listing rules for companies listed on Nasdaq. The Board of Directors has adopted a written charter for
each committee, current copies of which are available on our website at hain.com under Investors — Corporate Governance —

Committees & Charters.
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The Audit Committee

The Audit Committee’s primary purpose is to assist the Board’s oversight of (1) the integrity of the Company’s financial statements
and financial statement audits, (2) the independent auditor’s qualifications, independence, and performance, (3) the performance of
the Company’s internal controls and procedures and its internal audit function, (4) the Company’s compliance with legal and
regulatory requirements and (5) the Company’s information technology security program. In fulfilling its purpose, the Audit
Committee’s principal duties include appointing, retaining and terminating our independent auditor, overseeing the work of and
evaluating the independence of the independent auditor, reviewing with the independent auditor their reports as well as oversight
responsibilities with respect to our financial statements, disclosure practices, accounting policies and procedures.

Our Audit Committee is composed of Neil Campbell, Michael B. Sims and Carlyn R. Taylor, with Mr. Sims acting as Chair. Ms. Lewis
served on the Audit Committee from September 2024 until her appointment as Interim President and CEO in May 2025. The Board
has determined that each member of the Audit Committee (1) is “independent” as defined by applicable SEC rules and the listing
rules of Nasdaq applicable to Board and committee service, (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 balance sheet, income statement and cash flow statement. In addition, the Board has determined
that each of Mr. Sims and Ms. Taylor is an “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 2025, the
Audit Committee held nine meetings. See “Report of the Audit Committee” on page 60 below.

The Compensation Committee

The Compensation Committee (formerly named the Compensation and Talent Management Committee) reviews and approves all
compensation arrangements for our CEO and our other executive officers, including employment agreements, base salaries, annual
and long-term incentive arrangements, the form and amount of equity awards, and severance and change-in-control arrangements.
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 also administers our policies regarding the recoupment of incentive compensation
(“clawback policies”). The Compensation Committee may also delegate to one or more officers of the Company the authority to
make grants of equity awards to any officer or employee of the Company other than the Company’s executive officers and non-
administrative direct reports to the CEO under the Company’s equity compensation plans as the Compensation Committee deems
appropriate and in accordance with the terms of such plan, subject to the provisions set forth in the Compensation Committee’s
charter.

Our Compensation Committee is composed of Celeste A. Clark, Shervin J. Korangy and Michael B. Sims, with Mr. Korangy acting as
Chair. Ms. Lewis served on the Compensation Committee from September 2024 until her appointment as Interim President and CEO
in May 2025. The Board has determined that each member of the Compensation Committee is “independent” as defined by the
listing rules of Nasdaq applicable to Board and committee service. During fiscal year 2025, the Compensation Committee held five
meetings.

Our Compensation Committee is authorized to engage an independent compensation consultant with respect to executive and
director compensation matters. For fiscal year 2025, the Compensation Committee engaged ClearBridge Compensation Group, LLC
(“ClearBridge”) as its independent compensation consultant. The Compensation Committee has assessed the independence of
ClearBridge pursuant to the applicable Nasdaq rules and determined that its engagement does not raise any conflict of interest.

The Nominating and Governance Committee

The duties of the Nominating and Governance Committee require the committee to, among other things, (1) identify individuals
qualified to serve on the Board and to recommend that the Board select director nominees to be considered for election at the
Company’s next annual meeting of stockholders or to be appointed to fill vacancies, (2) identify and recommend a director to serve
as Chair of the Board, (3) identify and recommend directors to serve on each Board committee and to serve as chairs thereof, (4)
develop and revise Corporate Governance Guidelines applicable to the Company and recommend such guidelines to the Board, (5)
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oversee the annual Board and committee self-evaluation process, (6) oversee the Company’s policies and strategies related to talent
management and culture, including environmental and social matters, and (7) otherwise take a leadership role in shaping the
corporate governance of the Company. The Nominating and Governance Committee also oversees the Company’s workplace health
and safety, employee engagement, and communication programs. The Nominating and Governance Committee reviews the
management succession plan for all executive officers and members of the executive management team, including the CEO, and
annually reviews the assessment with the Board.

Our Nominating and Governance Committee is composed of Neil Campbell, Celeste A. Clark, Shervin J. Korangy and Carlyn R. Taylor,
with Dr. Clark acting as Chair. The Board has determined that each member of the Nominating and Governance Committee is
“independent” as defined in the listing rules of Nasdaq applicable to Board and committee service. During fiscal year 2025, the
Nominating and Governance Committee held five meetings.

The Strategy Committee

The Strategy Committee was reconstituted in August 2025 and has been tasked with undertaking a comprehensive review of the
Company’s portfolio, considering a broad range of strategic options to enhance value and providing input to the Company’s
management in its development of the Company’s long-term corporate strategy. Our Strategy Committee is composed of Neil
Campbell, Shervin J. Korangy, Michael B. Sims and Carlyn R. Taylor, with Ms. Taylor acting as Chair.

Committee Composition

The members and Chairs of the committees as of the date of this proxy statement are summarized in the table below. Ms. Zier, as
Chair of the Board, contributes to all committees but does not formally serve as a member of any committee.

Neil Campbell m m m
Celeste A. Clark m CHAIR

Shervin J. Korangy CHAIR ] ]
Michael B. Sims CHAIR ] ]
Carlyn R. Taylor m m CHAIR

Board Role in Risk Oversight

The Board, its respective committees and management share in the responsibility of providing oversight over the Company’s
operations and day to day business. A summary of the allocation of the risk oversight functions among the Board is as follows:

The Board of Directors

The Board’s role is to engage in informed oversight of, and provide direction with respect to, risk management. The Board plays a
key role in overseeing the Company’s enterprise risks, including overall financial risks and risks to global operations; information
security and cybersecurity; Company strategy (both short- and long-term); corporate governance and executive compensation;
Impact and matters of corporate reputation and public policy; people, talent and culture; and employee and product safety. The
Board continually exercises its oversight obligations with regular updates regarding the Company’s progress against its annual plan,
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review of quarterly updates regarding related risks and opportunities, and regular updates, either as a full Board or through
committee, on various salient risk areas. The Board maintains control over significant transactions and decisions that require Board
approval for certain corporate actions (including acquisitions, divestitures, restructurings and uses of the Company’s capital, in each
case to the extent material to the Company). Our risk management process is focused on the following areas:
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Risk Definition
and Escalation

Risk Oversight
Structure

Risk Reporting
and Remediation

Change and
Interdependencies

As part of its risk oversight, the Board engages with members of our Executive Leadership Team and others with specific areas of
functional expertise, including legal and compliance, finance (internal audit and corporate controls), information technology and
cybersecurity, global operations, supply chain, quality & safety, and human resources, as appropriate.

Committees of the Board of Directors

Set forth below are the key areas of risk oversight delegated to the Audit, Compensation and Nominating and Governance
Committees.

The Audit Committee

Oversees major financial risk
exposures and the steps management
has taken to monitor and control
those exposures

Oversees financial reporting processes
and internal controls

Oversees risks relating to the
Company’s cyber and information
security processes and procedures
Oversees the Company’s response to
major litigation and other legal
contingencies

Regularly reviews compliance matters
and monitors compliance with the
Code of Conduct

Information Security

The Compensation Committee

Oversees risks relating to the
Company’s compensation programs
and policies

Reviews related risks to ensure that
the Company’s compensation
programs are not likely to lead to
excessive risk taking

Reviews Company policies with
respect to certain employee benefits

The Nominating and
Governance Committee

Oversees risks relating to corporate
governance and reviews the
Company’s Corporate Governance
Guidelines and their implementation
Oversees Board composition and
assesses the need for succession
planning

Oversees succession planning for the
executive management team,
including the CEO

Oversees the Company’s response to
significant issues of public policy
Oversees the Company’s Impact
Program and risks related to
sustainability and the Company's
corporate responsibility initiatives
Oversees risk relating to talent
management and culture

The Audit Committee oversees risks relating to the Company’s information security processes and procedures, including with regard
to artificial intelligence. The Audit Committee is actively engaged in the oversight of management’s review of its information security
program and risk mitigation actions. On a periodic basis, the Company’s Chief Information Officer, with oversight responsibility for
the Company’s Information Security team, meets with the Audit Committee to provide updates on the Company’s policies,
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procedures, training initiatives, and audits conducted to monitor the Company’s information security program. In addition, the Audit
Committee receives updates regarding third-party audits that are conducted to assess penetration testing and assess overall
program maturity. For further information related to our cybersecurity risk management process and identified cybersecurity risks,
please refer to Part I, Item 1C of our most recent Annual Report on Form 10-K.

Board Oversight of Impact

The Nominating and Governance Committee oversees the Company’s global Impact strategy on behalf of the Board, including
evaluating the effects of Company practices on its employees, consumers, customers and other key stakeholders. The Nominating
and Governance Committee presents Impact-related recommendations to the overall Board for its consideration. The Nominating
and Governance Committee is actively involved in monitoring the execution of our Impact strategy and conducts quarterly working
sessions to review and provide input into Impact plans, goals, and strategies for our business. Impact is regularly a part of the
agenda at meetings of the Nominating and Governance Committee, with a focus on the progress the Company has made toward its
goals.

Board and Committee Self-Evaluations

Pursuant to our Corporate Governance Guidelines and committee charters, the Board and its committees annually conduct self-
assessments. The Nominating and Governance Committee oversees the process and reviews the content and format of the
evaluations to help ensure that the feedback solicited is relevant and appropriate. Self-evaluation topics generally include, among
other matters, Board and committee composition and structure, effectiveness of the Board and committees, meeting agendas and
governance and Board interaction with management. The results of these assessments are discussed with the full Board and each
committee respectively, and based on the results, the Board and the committees implement enhancements and other modifications
as appropriate. Individual feedback is provided to Board members by the Chair of the Board.

Management Succession Planning

Our Nominating and Governance Committee oversees succession planning for the Company’s executive officer positions and senior
leadership roles, including the CEO. Annually the Nominating and Governance Committee reviews the Company’s succession plan,
which includes a discussion regarding transition and succession in the case of an emergency or unplanned vacancy. The Nominating
and Governance Committee also oversees the Company’s policies and strategies related to talent management and culture. In 2025,
the Nominating and Governance Committee played a key role in determining the interim successor to our former CEO and
developing a transition plan for this role.

Director Orientation and Continuing Education

Our Corporate Governance Guidelines require the Company to maintain an orientation process to onboard new directors. As part of
this process, the Company’s management conducts an orientation program for new directors, and each new director receives
materials and briefings to permit such director to become familiar with the Company’s business, finances, corporate governance and
compensation practices and policies. The Company also provides, on an ongoing basis, additional opportunities for directors to
further familiarize themselves with the Company’s business, finances and operations, which may include, among other things,
presentations from members of management of the Company and visits to the Company’s operational sites.

In addition, the Company arranges for outside speakers to speak at Board and committee meetings on topics relevant to the
Company’s business, and directors are encouraged to attend a variety of external continuing education programs at the Company’s
expense, including programs offered by the National Association of Corporate Directors. Directors participate in such educational
opportunities to stay abreast of best practices in corporate governance and the latest trends on subject matters relevant to the
Company and its business.
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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, principal financial officer and principal accounting officer. Copies of the charters for
committees of our Board, as well as our Corporate Governance Guidelines and Code of Business Conduct and Ethics, are available
free of charge on our website at hain.com under Investors — Corporate Governance or by writing to Investor Relations, The Hain
Celestial Group, Inc., 221 River Street, 12th Floor, Hoboken, New Jersey 07030. If the Company ever were to amend or waive any
provision of its Code of Business Conduct and Ethics that applies to the Company’s principal executive officer, principal financial
officer, principal accounting officer or any person performing similar functions, the Company intends to satisfy its disclosure
obligations, if any, with respect to any such waiver or amendment by posting such information on its website set forth above rather
than by filing a Current Report on Form 8-K. 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

Our compensation program for non-employee directors is designed to:
e Attract and retain highly qualified non-employee directors;
e Fairly compensate non-employee directors for work required in a company of our size and scope; and

e Align the interests of non-employee directors with those of our stockholders by paying a significant portion of non-employee
director compensation in the form of equity awards.

Each year, the Compensation Committee and our Board review and determine compensation for our non-employee directors with
the assistance of the Compensation Committee’s independent compensation consultant. On a periodic basis, the independent
compensation consultant provides the Compensation Committee with an assessment of trends and developments in director
compensation practices and benchmarks our director compensation program against our compensation peer group.

Annual non-employee director compensation covers the period of service between annual meetings of stockholders. With respect to
the period from our 2024 annual meeting of stockholders (the “2024 Annual Meeting”) to the 2025 Annual Meeting, the
Compensation Committee recommended, and the Board approved, maintaining the prior year’s compensation levels. Accordingly,
the compensation program for the period from the 2024 Annual Meeting to the 2025 Annual Meeting remained unchanged and is
set forth below.

Annual base retainer for all non-employee directors 53,000
Additional annual fee for Chair of the Board 100,000
Additional annual fee for Chair of Audit Committee 20,000
Additional annual fee for Chairs of Compensation Committee and Nominating and Governance Committee 15,000
Additional annual fee for non-Chair committee members 5,000
Annual base restricted share unit award for all non-employee directors 170,000

*  The Strategy Committee was reconstituted in August 2025. At that time the Compensation Committee recommended, and the Board approved, an additional
annual fee for the Chair of the Strategy Committee of $20,000 and an additional annual fee for non-Chair members of the Strategy Committee of $5,000, in each
case prorated for periods less than a full annual compensation cycle.
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Fiscal Year 2025 Director Compensation

The following table sets forth the compensation paid by us to our non-employee directors during the fiscal year ended June 30,
2025.

Richard A. Beck® 36,500 — 36,500
Neil Campbell 60,500 170,000 230,500
Celeste A. Clark 73,000 170,000 243,000
Shervin J. Korangy 75,500 170,000 245,500
Alison E. Lewis® 42,000 198,333 240,333
Michael B. Sims 78,000 170,000 248,000
Carlyn R. Taylor 63,000 170,000 233,000
Dawn Zier 158,000 170,000 328,000

1. Directors who are also employees of the Company receive no additional compensation for their service on our Board. Accordingly, Wendy P. Davidson, our former
President and CEO, did not receive any compensation under the Company’s compensation program for non-employee directors. Ms. Lewis was a non-employee
director prior to her appointment as Interim President and CEO in May 2025 and ceased receiving compensation under the Company’s compensation program for
non-employee directors upon such appointment. Compensation paid to Mses. Davidson and Lewis in connection with their respective employment is set forth in
the Summary Compensation Table on page 41.

2. Cash fees are paid quarterly in February, May, August and November. The amounts shown in the Fees Earned or Paid in Cash column may not precisely match a
director’s annual cash fee rate that was in effect for the fiscal year due to the timing of the payment cycle for director compensation.

3. The amounts shown in the Stock Awards column represent the grant date fair value of stock awards granted during the fiscal year, calculated in accordance with
FASB ASC Topic 718. The assumptions used by the Company in calculating these amounts are included in Note 2 (under the heading “Stock-Based Compensation”)
and 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, 2025.

4. The total number of shares underlying outstanding stock awards for each non-employee director as of June 30, 2025 was as follows: Neil Campbell (19,474
shares), Celeste A. Clark (19,474 shares), Shervin J. Korangy (19,474 shares), Michael B. Sims (19,474 shares), Carlyn R. Taylor (19,474 shares), and Dawn Zier
(19,474 shares). All such awards are restricted share units that are scheduled to vest on October 30, 2025. The total number of shares underlying outstanding
stock awards for Ms. Lewis as of June 30, 2025 was 640,163, which includes the Lewis RSU Award (defined below). See “Executive Compensation—Outstanding
Equity Awards at Fiscal Year 2025 Year End” on page 45.

5. Mr. Beck’s service as a non-employee director ceased as of the 2024 Annual Meeting.

6. Ms. Lewis was appointed to the Board in September 2024. The amount reported for Ms. Lewis in the Stock Awards column includes a prorated base restricted
share unit award received in September 2024 upon her appointment to the Board, in addition to the later full base restricted share unit award received by all non-
employee directors elected at the 2024 Annual Meeting. Ms. Lewis ceased receiving compensation under the Company’s compensation program for non-
employee directors upon her appointment as Interim President and CEO in May 2025.

Director Stock Ownership Guidelines

The Board strongly believes that directors should have a meaningful ownership interest in the Company and, to that end, has
implemented stock ownership guidelines for our directors. The ownership guidelines require directors to own, at a minimum, the
value of five times the annual cash retainer for non-employee directors (excluding additional cash compensation to the Chair of the
Board, committee Chairs and committee members) in shares of the Company’s common stock.

Directors are expected to achieve the ownership guideline within five years of joining the Board (the “Guideline Compliance
Period”) and to show progress toward achieving the ownership guideline during the Guideline Compliance Period. Directors are
generally prohibited from disposing of shares of common stock if, following the disposition, the director would be below the
ownership guideline or, if during the Guideline Compliance Period, would not be on track to achieve the ownership guideline within
the Guideline Compliance Period.

Directors may satisfy their ownership guidelines only through (1) shares of common stock owned directly by the director, (2) shares
of common stock underlying time-vesting restricted stock units (“RSUs”) (whether or not vested or settled) held by the director and
(3) shares of common stock owned by the director’s immediate family members residing in the same household (or through trusts
for their benefit).

All directors are currently in compliance with the guidelines.
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The following information describes the background and business experience of our executive officers as of the date of this proxy
statement:

Ms. Lewis was appointed our Interim President and Chief Executive Officer

AllSOﬂ E. Lewis effective as of May 7, 2025. A description of Ms. Lewis’ background and business
experience is provided under “Proposal 1: Election of Directors,” which begins
on page 5.

Interim President and Chief Executive

Officer

Age: 58

Lee A. BOYCE Lee A. Boyce has served as our Chief Financial Officer since September 2023.

Prior to joining the Company, Mr. Boyce served as Chief Financial Officer of
Hearthside Food Solutions LLC, an international contract manufacturer and
bakery, from September 2021 to September 2023 with responsibility for the
company’s finance, global systems, procurement and legal organizations. Prior
to Hearthside, Mr. Boyce served as CFO, Executive Vice-President of WernerCo,
an international manufacturer and distributor of climbing products and systems,
fall protection equipment, jobsite storage and commercial vehicle storage, from
January 2019 to August 2021 with responsibility for the company’s financial and
IT organizations. Prior to WernerCo, Mr. Boyce served as CFO, Senior Vice-
President of American Hotel Register Company, the largest global supplier to the
hospitality industry, from 2015 to January 2019, heading its finance, strategy,
analytics, sales operations and IT departments. Prior to that, Mr. Boyce served in
Chief Financial Officer various finance roles of increasing responsibility in commercial, strategy, supply
Age: 60 chain, and transformation at Mondeléz International / Kraft Heinz from 1995 to
2015, most recently as CFO, Vice-President of Finance, Beverages from 2013 to
2015. Mr. Boyce began his career at Ernst & Young as a Senior Auditor and
Management Consultant. Mr. Boyce is a Certified Public Accountant, a Certified
Management Accountant and a Chartered Global Management Accountant.
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Wolfgang Goldenitsch,
PhD

President, International

Age: 49

Steven R. Golliher

Global Chief Supply Chain Officer

Age: 62

Wolfgang Goldenitsch, PhD, has been head of the Company’s International
business since January 2019, currently with the title of President, International.
He previously served as Chief Executive Officer, Hain Europe from October 2017
to January 2019 and as Head of Grocery and Non-Dairy Operations, Europe from
July 2015 to October 2017. Mr. Goldenitsch joined the Company in 2015 upon
the Company’s acquisition of Mona Group, a manufacturer of plant-based foods
and beverages with facilities in Germany and Austria, where he served as CEO
from 2011 to 2015 and as Managing Director from 1999 to 2007. Mr.
Goldenitsch served as Managing Director of SENNA Nahrungsmittel GmbH & Co
KG, an Austrian producer of food products, from 2007 to 2011.

Steven R. Golliher has served as our Global Chief Supply Chain Officer since
February 2023. Mr. Golliher oversees the Company’s end-to-end Supply Chain
function, including manufacturing, distribution, logistics, procurement, and
safety across a global network. He has responsibility for productivity and cost
management, procurement, and addressing supply chain challenges and
embedding efficiency and planning principles to the supply chain infrastructure
across Hain globally. Prior to becoming Global Chief Supply Chain Officer, Mr.
Golliher served as Chief Supply Chain Officer for North America from May 2022
to February 2023 and Senior Vice President, Supply Chain from August 2021 to
May 2022. Prior to joining the Company, Mr. Golliher worked at PepsiCo, Inc. for
35 years, most recently serving as Vice President of Supply Chain at Frito-Lay
from 2006 to January 2021. There he led and championed transformational
programs and business plans, leading multiple manufacturing facilities, plant
warehouses, and distribution centers across multiple states and regions.
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Kristy M. Meringolo has served as head of our Legal Department since April 2018
and as Corporate Secretary since May 2019. She has had the title of Chief Legal
and Corporate Affairs Officer and Corporate Secretary since February 2023. She
previously held the titles of Executive Vice President, General Counsel,
Corporate Secretary and Chief Compliance Officer from August 2021 to February
2023; Senior Vice President, General Counsel, Corporate Secretary and Chief
Compliance Officer from May 2019 to August 2021; Senior Vice President,
General Counsel and Chief Compliance Officer from April 2018 to May 2019; and
Senior Vice President, Senior Litigation Counsel and Chief Compliance Officer
from April 2017 to April 2018. Ms. Meringolo oversees all legal and corporate
affairs of the Company, including corporate compliance initiatives, and she
serves as the executive sponsor for the Company’s corporate Impact program.
Prior to joining the Company, from 2011 to April 2017, Ms. Meringolo worked at
Avon Products, Inc. in a series of roles of increasing responsibility, with her most
recent role as Vice President, Associate General Counsel, Litigation, Marketing
and Intellectual Property where she oversaw legal responsibilities for a variety of
matters including litigation, government investigations and providing counsel to
the Ethics and Compliance team. Previously, Ms. Meringolo was an attorney at
the law firm DLA Piper LLP (US), where she practiced litigation law and advised
clients on corporate compliance initiatives.



Executive Compensation

Compensation Discussion and Analysis

Introduction

This Compensation Discussion and Analysis (“CD&A”) explains our overall compensation philosophy and approach, describes the
material components of our executive compensation programs and details the determinations made by the Compensation
Committee for the compensation awarded with respect to the Company’s fiscal year ended June 30, 2025 to the following current
and former executive officers (our “named executive officers” or “NEOs”):

Alison E. Lewis Interim President and Chief Executive Officer

Lee A. Boyce Chief Financial Officer

Wolfgang Goldenitsch President, International

Kristy M. Meringolo Chief Legal and Corporate Affairs Officer, Corporate Secretary
Wendy P. Davidson* Former President and Chief Executive Officer

Chad D. Marquardt** Former President, North America

* Ms. Davidson served as President and Chief Executive Officer through May 6, 2025.
** Mr. Marquardt served as President, North America until August 1, 2025.

Overview

While fiscal year 2025 was a challenging year for our Company, we remain committed to evolving our strategy with an eye on
continuous improvement in margins, innovation and topline growth. We did not meet the financial objectives we set out to achieve
during fiscal year 2025. For our total Company goals applicable to NEOs under our Annual Incentive Plan, our adjusted EBITDA and
organic net sales performance did not meet the respective threshold goals. Due to that financial performance, the total Company
payout percentage under our Annual Incentive Plan was 0%, and there were no payouts thereunder to NEOs for fiscal year 2025.
Additionally, we failed to achieve the threshold targets under all performance-based awards under our 2023-2025 long-term
incentive program, which were performance share units with a three-year performance period that ended on September 6, 2025,
and therefore no performance share units vested under the 2023-2025 long-term incentive program.

Because a substantial percentage of the compensation for our NEOs is based on the success of our Company, the compensation
realized by our NEOs as a whole during fiscal year 2025 was commensurate with our Company performance. The Compensation
Committee believes that this result demonstrates our commitment to link pay and performance and align the interests of our NEOs
with the long-term interests of our stockholders.

Stockholder Feedback on Compensation

Our Board, the Compensation Committee and our management team value stockholder perspectives on our executive
compensation program and consider the outcome of the annual stockholder advisory vote on executive compensation — the “Say
on Pay” vote. At our 2024 Annual Meeting in October 2024, the compensation of our named executive officers was approved by 89%
of votes cast.

Members of our management team and Board engage with our institutional stockholders in meetings and calls throughout the year.
Our Compensation Committee considers stockholder feedback in its ongoing review and design of our executive compensation
program to maintain awareness of evolving executive compensation practices in our industry and among public companies
generally, ensure continued alignment of pay and performance, and sustain strong stockholder support.
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Overall, the Compensation Committee determined that the Company’s executive compensation philosophy, compensation
objectives and compensation elements continued to be appropriate for fiscal year 2025.

CEO Transition

Effective as of May 6, 2025, Ms. Davidson’s employment with the Company was terminated by the Board without cause, and Ms.
Lewis, at that time a non-executive director, was appointed as Interim President and Chief Executive Officer. The offer letter
between Ms. Lewis and the Company provides that Ms. Lewis’s employment as Interim President and Chief Executive Officer will
continue until the earliest to occur of (i) the date a permanent President and Chief Executive Officer is appointed, (ii) May 7, 2026,
(iii) the Company’s termination of Ms. Lewis’s employment for any reason, or (iv) Ms. Lewis’s resignation of employment for any
reason.

In connection with Ms. Lewis’ appointment, the Company entered into an offer letter with Ms. Lewis, which the Compensation
Committee believes fairly compensates Ms. Lewis relative to peers taking into account the interim nature of her role and also aligns
with stockholder interests and expectations. Ms. Lewis’ compensation includes the following components:

e A monthly base salary of $100,000, and

e A one-time grant of RSUs (the “Lewis RSU Award”) with a grant date fair value of $900,000, to vest on May 7, 2026 subject to
Ms. Lewis’ continued employment as Interim President and Chief Executive Officer, provided that if, prior to May 7, 2026, Ms.
Lewis’s employment is terminated (i) by the Company without cause, (ii) due to the appointment of a permanent President and
Chief Executive Officer or (iii) by Ms. Lewis for good reason following a change in control, then subject to Ms. Lewis’ execution
and non-revocation of a release of claims, a pro-rata portion of the RSUs granted pursuant to the RSU Award will vest based on
the number of days Ms. Lewis is employed from May 7, 2025 to the date of termination.

Ms. Lewis was not eligible for any other annual bonus opportunity or long-term incentive awards for fiscal year 2025. For a
description of the payments and benefits that Ms. Davidson received in connection with her departure from the Company, see
“Potential Payments upon Termination or Change in Control,” which begins on page 46.
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v DO align annual incentive pay and performance by linking annual x  NO guaranteed cash incentives, equity compensation or salary
incentive compensation to the achievement of performance goals increases for NEOs
tied to Company strategic objectives

v DO have a majority of executive compensation at risk based on x  NO single trigger acceleration upon a change in control for equity
corporate performance awards granted to NEOs

v DO align long-term incentive pay and performance by linking a x  NO acceleration of performance-based equity awards without
portion of long-term compensation to the achievement of relative regard to performance goals, with any acceleration upon a
total shareholder return (“TSR”) and other multi-dimensional qualifying termination of employment subject to the attainment
financial goals relating to profitability and cash flow of performance goals measured through the date of the

acceleration event
v DO cap payouts for annual incentive and LTIP awards x  NO executive pension or executive retirement plans for any of our
U.S.-based NEOs

v DO maintain rigorous stock ownership guidelines (6x base salary x NO compensation or incentives that encourage unnecessary or
for the CEO, 3x base salary for executive officers and 5x annual excessive risk taking
cash retainer for non-employee directors)

v DO maintain clawback policies with respect to cash and equity x  NO tax gross ups
incentive compensation, including mandatory clawback of
incentive compensation in the event of an accounting
restatement

v DO conduct annual compensation review and approval of our x  NO pledging of any of our securities by directors, executive
compensation philosophy and strategy officers or other employees

v DO appoint a Compensation Committee comprised solely of x  NO hedging or derivative transactions by directors, executive
independent directors officers or other employees involving our securities

v DO use an independent compensation consultant engaged by our x  NO material perquisites; customary home country benefits for

Compensation Committee

one NEO based in Europe

Compensation Philosophy and Objectives

Compensation Philosophy

We believe a majority of the compensation for our NEOs should be dependent on the success of our Company so that the interests
of our NEOs are aligned with the long-term interests of our stockholders. Accordingly, a majority of executive compensation is
designed to be “at risk” and dependent on achieving quantitative performance goals. The Compensation Committee reviews our
compensation design and philosophy on at least an annual basis to ensure that our executive compensation program continues to
support the Company’s strategy, objectives and stockholder interests.

Executive Compensation Program Objectives

We provide a competitive total compensation package to our executive management team through a combination of base salary,
annual incentives, long-term incentives and other compensation, as well as severance and change-in-control arrangements.
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The primary objectives of our executive compensation program are to:

e Attract, motivate and retain key employees with outstanding talent and ability;

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

Reward performance, with a meaningful portion of compensation tied to Company goals;

Promote the creation of long-term stockholder value; and

e Structure executive compensation in a manner that promotes our strategic, financial and operating performance objectives,
without encouraging unnecessary or excessive risk taking.

Our compensation elements are designed to achieve the objectives set forth above as follows:

e Base salary and benefits are designed to attract and retain executives by providing regular and continued payments that are
appropriate for their position, experience and responsibilities;

e Annual performance-based awards are designed to focus our executives on objectives each year that are generally operational
and drive specific performance needed to achieve short-term targets that are part of our long-term growth and profitability
goals;

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

e Severance and change-in-control arrangements 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.

Target Annual Compensation Mix

The following chart shows the mix of fixed and at risk target annual compensation for our NEOs, other than our interim CEO, who
were employed at June 30, 2025 as a group (Messrs. Boyce, Goldenitsch and Marquardt and Ms. Meringolo). Fixed compensation
represents annual base salaries in effect for fiscal year 2025. At risk compensation is comprised of target annual cash bonuses under
our Annual Incentive Plan (“AIP“) and the annual target value of the NEOs” awards under the 2025-2027 Long-Term Incentive
Program. The compensation packages for each of our current interim CEO and our former CEO are described elsewhere in this
Compensation Discussion and Analysis.

Fixed vs. At Risk Compensation

69%
At-Risk

Current

NEOs

Other Than
Interim CEO

30 HAIN CELESTIAL 2025 Proxy Statement



EXECUTIVE
COMPENSATION

How Executive Pay is Established
Role of the Compensation Committee

The Compensation Committee reviews and approves all compensation arrangements for our CEO and our other executive officers,
including employment agreements, base salaries, annual and long-term incentive arrangements, the form and amount of equity
awards, and severance and change-in-control arrangements. 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.

Our Compensation Committee is authorized to engage an independent compensation consultant to assist the Compensation
Committee with its roles and responsibilities. For fiscal year 2025, the Compensation Committee engaged ClearBridge Compensation
Group, LLC (“ClearBridge”) as its independent compensation consultant.

Role of Management

From time to time, members of our Human Resources, Finance and Legal departments work with our CEO to recommend certain
terms of our compensation plans and programs to the Compensation Committee, to develop financial and other goals that are
utilized under those programs and to prepare analyses to assist the Compensation Committee in making its decisions. Our CEO
makes recommendations to the Compensation Committee regarding compensation determinations for other executive officers, but
does not participate in compensation determinations regarding her own compensation.

Benchmarking / Peer Group

A key objective of our executive compensation program is to ensure that total direct compensation is competitive with the
companies against which we compete for talent. The Compensation Committee uses compensation data from a peer group as
general guidance and as one of many factors that inform its judgment of appropriate compensation parameters for target
compensation levels. When using peer group data, the Compensation Committee references the 50t percentile, recognizing that the
specific positioning for each NEO is determined on a case-by-case basis considering multiple factors.

Each year, the Compensation Committee evaluates its previously-selected peer group and determines which companies best reflect
the Company’s competitors for talent. In advance of fiscal year 2025, the Compensation Committee, with the assistance of
ClearBridge, evaluated the Company’s peer group to be used in connection with fiscal year 2025 compensation determinations. The
Compensation Committee and ClearBridge evaluated existing peer group companies and potential new peer group companies with
respect to enterprise value, revenue and industry. Specifically, they considered a revenue range of approximately 1/2x to 2x the
Company’s revenue and an enterprise value range of approximately 1/5x to 5x the Company’s enterprise value, with flexibility
applied on the end points to accommodate peers that are a good match from a business perspective and/or to ensure a sufficient
number of peers. The Compensation Committee determined to remove Hostess Brands, Inc. and Sovos Brands, Inc. from the peer
group for fiscal year 2025 based on this review and given their respective acquisitions in fiscal year 2024. Accordingly, our peer
group for fiscal year 2025 was established as follows:
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e B&G Foods, Inc. e The Marzetti Company (formerly known as Lancaster Colony Corporation)
¢ BellRing Brands, Inc. e Post Holdings, Inc.

e Edgewell Personal Care Company e The Simply Good Foods Company

e Flowers Foods, Inc. e TreeHouse Foods, Inc.

e J&J Snack Foods Corp. e Utz Brands, Inc.

Base Salary

The base salaries of our NEOs are reviewed on an annual basis by our Compensation Committee and our CEO (other than with
respect to the CEO’s own salary, which is reviewed and determined by our Compensation Committee). This review is informed by
market data, as well as assessments of the performance of our executive officers by our Compensation Committee. No formulaic
base salary increases are provided to our executive officers. Base salaries may be adjusted when the Compensation Committee
determines that adjustments are warranted in light of market salary levels, salary levels within companies in our peer group,
individual performance, changes in scope of responsibilities and/or overall company performance. We pay base salaries to our NEOs
to compensate them for their day-to-day services and to attract, recruit and retain qualified executives who we believe will help us
to implement our strategy. The salaries are intended to recognize the experience, skills, knowledge, past performance and
responsibilities of each NEO.

During fiscal year 2025, our Compensation Committee approved merit-based salary increases in amounts ranging from 3.0 to 3.5%
for certain of our NEOs. These increases were intended to recognize these NEOs’ valued contributions to the Company and to align
salary levels with the broader market. The following table shows the changes to the annual base salaries of the NEOs that were
implemented during fiscal year 2025.

Alison E. Lewis? — — — S 1,200,000
Lee A. Boyce S 558,000 S 19,530 3.5% S 577,530
Wolfgang Goldenitsch? € 447,941 € 13,438 3.0% € 461,379
Kristy M. Meringolo S 497,036 S 17,396 3.5% S 514,432
Wendy P. Davidson S 925,000 — — S 925,000
Chad D. Marquardt S 500,000 S 15,000 3.0% S 515,000

1. Ms. Lewis was appointed Interim President and Chief Executive Officer effective as of May 7, 2025. Under Ms. Lewis’ offer letter with the Company, she is entitled
to receive a monthly base salary of $100,000.

2. Mr. Goldenitsch is employed by an Austrian subsidiary of the Company, and his base salary is paid in euros. While the information in this table for Mr. Goldenitsch
is presented in euros, certain compensation amounts for Mr. Goldenitsch appearing in the compensation tables on pages 41-47 have been converted from euros
to U.S. dollars.

Annual Incentive Plan

A key executive compensation objective is to have a majority of each NEOQ’s compensation be tied to the Company’s performance.
To this end, the Company’s AIP, administered by the Compensation Committee pursuant to the Company’s Amended and Restated
Executive Incentive Plan, is based on performance against key financial objectives designed to drive the specific performance needed
to foster the Company’s growth and profitability.
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The Compensation Committee established the AIP for fiscal year 2025 (the “2025 AIP”) to provide the NEOs and other executives
with the opportunity to earn a cash bonus based on the following calculation:

Company Payout Individual Modifier

Percentage (for NEOs other than CEO)
Target AIP Opportunity 0% to 150% 0% to 150%

0,
120% of annual base salary for Based on Compensation

CEO* Based on Company R ;
x performance against X Committee review
60% to 80% of annual base salary financial objectives in of individual
for other NEOs specified performance
performance Cannot increase payout above
measures

200% of target

*  Ms. Lewis was appointed Interim President and Chief Executive Officer effective as of May 7, 2025 and was not eligible to receive a bonus for fiscal year 2025

under the 2025 AIP.

For fiscal year 2025, the Company’s performance did not meet the threshold goals under the 2025 AIP, and as a result there were no
payouts to NEOs under the 2025 AIP.

2025 AIP Award Opportunities

Based on their target annual bonus percentages and the terms of the 2025 AIP, the NEOs had the opportunity to receive the cash
awards shown below for fiscal year 2025 under the 2025 AIP.

Alison E. Lewis? — — — _

Lee A. Boyce 80 S 462,024 160 S 924,048
Wolfgang Goldenitsch 70 € 322,965 140 € 645,931
Kristy M. Meringolo 60 S 308,659 120 S 617,318
Wendy P. Davidson? 120 $ 1,110,000 240 $ 2,220,000
Chad D. Marquardt 70 S 360,500 140 S 721,000

1. Ms. Lewis was appointed Interim President and Chief Executive Officer effective as of May 7, 2025 and was not eligible to receive a bonus for fiscal year 2025
under the 2025 AIP.

2. Ms. Davidson served as President and Chief Executive Officer through May 6, 2025. Under her separation agreement with the Company, she was not eligible to
receive a bonus for fiscal year 2025 under the 2025 AIP. See “Potential Payments upon Termination or Change in Control,” which begins on page 46.

Company Payout Percentages and Performance Measures

For fiscal year 2025, the Compensation Committee determined to maintain the 2025 AIP with two objective financial metrics
(adjusted EBITDA and organic net sales, defined as net sales adjusted to exclude the impact of foreign exchange, acquisitions,
divestitures, discontinued brands and exited product categories).
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Adjusted EBITDA 50%

Organic net sales 50%

Based on the Company’s budget for fiscal year 2025, the Compensation Committee established a range of goals for adjusted EBITDA
and organic net sales and the associated payout percentages with respect to the 2025 AIP. In developing the goals, the
Compensation Committee carefully evaluated then-current and expected business conditions, including factors such as (1)
increasing market competition for our products, (2) supply chain pressures, and (3) our evolving business strategy. The target goal
for adjusted EBITDA was set at $164.6 million, 6.5% above fiscal year 2024 performance. After adjustments for items excluded from
organic net sales during the year, the target goal for organic net sales was $1,637.7 million, 6.0% above fiscal year 2024 organic net
sales performance. The Compensation Committee determined that the fiscal year 2025 target goals were rigorous and challenging in
light of then-current business conditions.

For adjusted EBITDA, threshold goals were established at 90% of target and maximum goals were established at 110% of target. For
organic net sales, threshold goals were established at 95% of target and maximum goals were established at 105% of target. For
each measure, potential payouts range from 0% for performance below the threshold goal, to 50% of target for achievement of the
threshold goal, to 150% of target for achievement of the maximum goal. For Company performance between specifically
enumerated goals, the payout percentage is interpolated on a straight-line basis.

Adjusted EBITDA goals and performance reflect performance after taking into account 2025 AIP payouts, such that the AIP is self-
funding. As such, if threshold payouts under the 2025 AIP would cause actual performance to fall below the threshold goal, then the
threshold payout is not earned.

For each measure, the goals and associated payout percentages for our NEOs are set forth below, along with the baseline fiscal year
2024 performance.

154.5 million 148.1 million 164.6 million 181.1 million 1,544.6 million 1,555.8 million 1,637.7 million 1,719.6 million

Individual Modifier

With respect to NEOs other than the CEO, assuming at least one performance measure achieves its threshold goal and after
Company performance is measured against the performance goals, the Compensation Committee can increase or decrease payouts
based on an individual modifier of 0% to 150%, with the overall payout capped at the maximum payout of 200% of the NEQ’s target
award amount. Individual modifiers are determined considering each NEQ’s leadership of their functional area, contribution to the
Company’s overall performance during the year, performance against individual goals and other factors.

Fiscal Year 2025 AIP Payout Determination
On September 15, 2025, the Company reported fiscal year 2025 adjusted EBITDA of $113.8 million and organic net sales of $1,443.6

million. This performance did not meet the threshold goal for either measure, and as a result, there were no payouts to NEOs under
the 2025 AIP.
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Long-Term Incentive Program

We believe that equity grants serve our compensation objectives by linking the compensation of our key employees to our long-
term strategic plan and further align such employees with our stockholders since the value of equity awards will increase or
decrease with the changes in the value of our common stock. Grants are generally made under a performance-based long-term
incentive program (“LTIP”). Participants in the LTIP include our executive officers and other key employees.

Since fiscal year 2022, our LTIP has generally consisted of annual grants of one year’s worth of long-term incentive value, which
aligns with typical market practices and provides an ongoing incentive and retention focus for our management team. The
Compensation Committee seeks to use a mix of equity award types under the LTIP that provides an appropriate balance among the
Company’s objectives of stockholder alignment, pay-for-performance and retention of executives.

No Vesting of Performance Share Units Under 2022-2024 LTIP or 2023-2025 LTIP

The performance period for the 2022-2024 LTIP ended on November 17, 2024, and the performance period for the 2023-2025 LTIP
ended on September 6, 2025. Both programs consisted of a mix of (1) time-vested RSUs, (2) performance share units (“PSUs”) based
on relative TSR versus the S&P Food & Beverage Select Industry Index over a three-year performance period, and (3) PSUs based on
the Company’s absolute compound TSR over a three-year performance period. For both types of PSUs, payouts could range from 0%
to 200% of the target number of PSUs, with attainment of the threshold goal resulting in a payout of 50% of the target number of
PSUs. Threshold and target goals for the PSUs based on relative TSR were 30™percentile and 51%t percentile, respectively. Threshold
and target goals for the PSUs based on absolute TSR were 7.00% and 11.00%, respectively.

Based on actual performance during the respective three-year performance periods, no PSUs vested under the 2022-2024 LTIP or
the 2023-2025 LTIP.

2025-2027 LTIP
Overview

As with our 2024-2026 LTIP awards granted in fiscal year 2024, the Compensation Committee determined to again use a mix of time-
vested RSUs and PSUs for the 2025-2027 LTIP. The use of RSUs ensures that the 2025-2027 LTIP provides some retention value to
the NEOs and other key employees, as well as supports the Company’s stockholder alignment objectives. To ensure appropriate
performance incentives, the Compensation Committee decided to grant three types of PSUs with a three-year performance period,
using each of relative TSR, adjusted EBITDA margin and unlevered free cash flow as metrics. The addition of the latter two metrics
was intended to provide a link between compensation and financial measures that were determined to be critical to the Company’s
business strategy.

It was determined that Ms. Davidson would receive 40% of her 2024-2026 LTIP value in RSUs and 60% of the value in PSUs. The
other NEOs who received 2024-2026 LTIP awards would receive 50% of their 2025-2027 LTIP value in RSUs and 50% of the value in
PSUs. Of the value received by each NEO in PSUs, 40% would be in PSUs based on relative TSR, 40% would be in PSUs based on the
Company’s adjusted EBITDA margin and 20% would be in PSUs based on the Company’s unlevered free cash flow.

Awards under the 2025-2027 LTIP were granted in October 2024. The four types of awards granted under the 2025-2027 LTIP
consisted of:

1) Time-vested RSUs (the “2025 LTIP RSUs”);

2) PSUs based on the Company’s relative TSR versus the S&P Food & Beverage Select Industry Index over the 2025-2027
Relative TSR PSU Performance Period, as defined below (the “2025 Relative TSR PSUs");

3) PSUs based on the Company’s adjusted EBITDA margin over the 2025-2027 Adjusted EBITDA Margin PSU Performance
Period, as defined below (the “2025 Adjusted EBITDA Margin PSUs”); and

4) PSUs based on the Company’s unlevered free cash flow over the 2025-2027 Unlevered FCF PSU Performance Period, as
defined below (the “2025 Unlevered FCF PSUs”).
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The performance period for the 2025 Relative TSR PSUs is from October 29, 2024 through October 28, 2027 (the “2025-2027
Relative TSR PSU Performance Period”). The performance period for the 2025 Adjusted EBITDA Margin PSUs is the Company’s fiscal
year ending June 30, 2027 (the “2025-2027 Adjusted EBITDA Margin PSU Performance Period”). The performance period for the
2025 Unlevered FCF PSUs is the Company’s fiscal years 2025, 2026 and 2027 (the “2025-2027 Unlevered FCF PSU Performance
Period”).

Terms of 2025-2027 LTIP Awards

The terms of the RSU awards under the 2025-2027 LTIP are substantially similar to the terms of the same awards under the 2024-
2026 LTIP. The maximum payout of PSU awards under the 2025-2027 LTIP was reduced to 150% from 200% in prior years.

The 2025 LTIP RSUs vest one-third (1/3) per year over three years, with vesting dates of October 28, 2025, 2026 and 2027. The 2025
LTIP RSUs provide for accelerated vesting upon death, disability or a termination without cause that occurs within 12 months
following a change in control (i.e., double trigger vesting).

Payouts under the 2025 Relative TSR PSUs, the 2025 Adjusted EBITDA Margin PSUs and the 2025 Unlevered FCF PSUs can range from
0% to 150% of the target number of PSUs based on Company performance over the relevant performance periods, with attainment
of the threshold goal resulting in a payout of 50% of the target number of PSUs. In establishing the performance goals, the
Compensation Committee analyzed and considered historical market return levels and the Company’s three-year financial objectives
in order to support pay-for-performance objectives.

The performance goals and potential payouts for the 2025 Relative TSR PSUs, 2025 Adjusted EBITDA Margin PSUs and the 2025
Unlevered FCF PSUs are shown in the following table. Straight-line interpolation applies between performance levels and payouts.

Below Threshold Below 30t Percentile Less than 10.0% Less than $385 million 0% of Target

Threshold 30t Percentile 10.0% $385 million 50% of Target
Target 515t Percentile 11.0% $426 million 100% of Target
Maximum 75t Percentile or Greater 12.1% $468 million 150% of Target

For the 2025 Relative TSR PSUs, “total shareholder return” means a company’s TSR during the 2025-2027 Relative TSR PSU
Performance Period, which is calculated as (i) the Company’s average closing share price over the final 20 trading days of the 2025-
2027 Relative TSR PSU Performance Period minus the Company’s closing share price on the day prior to the start of the 2025-2027
Relative TSR PSU Performance Period, plus reinvested dividends, divided by (ii) the Company’s closing share price on the day prior to
the start of the 2025-2027 Relative TSR PSU Performance Period.

For the 2025 Adjusted EBITDA Margin PSUs, “adjusted EBITDA margin” means the net income (loss) before net interest expense,
income taxes, depreciation and amortization, adjusted to exclude the impact of non-GAAP adjustments and calculated as a
percentage of net sales, each as reported by the Company for the 2025-2027 Adjusted EBITDA Margin PSU Performance Period.

For the 2025 Unlevered FCF PSUs, “unlevered free cash flow” means the aggregate net cash provided by operating activities minus
purchases of property, plant and equipment, plus interest expense, net, plus cash paid for income taxes, net of refunds, in each case
as reported by the Company during the 2025-2027 Unlevered FCF PSU Performance Period.

Vesting of the 2025 Relative TSR PSUs, the 2025 Adjusted EBITDA Margin PSUs and the 2025 Unlevered FCF PSUs may be accelerated
upon certain qualifying terminations of employment, including certain terminations following a change in control, subject to the
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attainment of the performance goals measured through the date of the applicable acceleration event or earlier change in control.
See “Potential Payments upon Termination or Change in Control,” which begins on page 46.

Award Amounts
The following table shows the details of the number of 2025 LTIP RSUs, 2025 Relative TSR PSUs, 2025 Adjusted EBITDA Margin PSUs

and 2025 Unlevered FCF PSUs received by the NEOs during fiscal year 2025 as part of the 2025-2027 LTIP, as well as the annual long-
term incentive value and allocation among award types used to determine the number of awards received by each NEO.

Alison E. Lewis! — — — — — _

Lee A. Boyce 1,100,000 50/50 63,702 25,481 25,481 12,741
Wolfgang Goldenitsch 700,000 50/50 40,538 16,215 16,215 8,108
Kristy M. Meringolo 700,000 50/ 50 40,538 16,215 16,215 8,108
Wendy P. Davidson? 3,350,000 40/ 60 155,201 93,121 93,121 46,561
Chad D. Marquardt? 700,000 50/50 40,538 16,215 16,215 8,108

1. Ms. Lewis was appointed Interim President and Chief Executive Officer effective as of May 7, 2025. She did not receive an award under the 2025-2027 LTIP.

2. Ms. Davidson served as President and Chief Executive Officer through May 6, 2025. As such, her awards under the 2025-2027 LTIP were forfeited in connection
with her departure from the Company. See “Potential Payments upon Termination or Change in Control,” which begins on page 46.

3. Mr. Marquardt served as President, North America until August 1, 2025. As such, his awards under the 2025-2027 LTIP were forfeited in connection with his
departure from the Company. See “Potential Payments upon Termination or Change in Control,” which begins on page 46.

Other Compensation Elements
Benefits

Our U.S.-based NEOs are eligible for the same level and offering of benefits that we make available to other employees, including
our 401(k) plan, health care, dental and vision plans, life insurance plans and other employee benefit programs. We do not have any
defined benefit pension plans or executive supplemental retirement programs in the United States.

Mr. Goldenitsch is employed by an Austrian subsidiary of the Company and receives benefits that are customary for a senior
executive in Austria. These include Company-paid pension insurance and accident insurance, a Company-provided car and Company-
paid internet service at home. Mr. Goldenitsch’s pension insurance arrangement, which amounted to €45,583 (or $49,604) in
Company payments in fiscal year 2025 for his benefit, is a defined contribution retirement benefit that has been in place since
before Mr. Goldenitsch became an executive officer of the Company in December 2021 and before the Company’s 2015 acquisition
of the Mona Group through which Mr. Goldenitsch joined the Company.

Severance and Change-in-Control Arrangements

The Compensation Committee believes that severance and change-in-control benefits are important for attracting and retaining
executive talent, helping to ensure that NEOs can remain focused during periods of uncertainty and neutralizing the potential
conflict of our key executives when faced with a potential change in control. Our form of change-in-control agreement for all NEOs
includes market-typical provisions. For a complete description of the severance and change-in-control benefits we have agreed to
provide to the NEOs, see “Potential Payments upon Termination or Change in Control,” which begins on page 46.
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Other Compensation Policies and Considerations
Executive Stock Ownership Guidelines

The Compensation Committee believes that requiring NEOs and other key employees to hold significant amounts of our common
stock strengthens their alignment with the interests of our stockholders and promotes achievement of long-term business
objectives. To this end, the Compensation Committee has adopted stock ownership guidelines that require key members of the
Company’s management team to own minimum amounts of the Company’s common stock. The dollar value of shares that must be
acquired and held equals a multiple of the individual executive’s base salary, and ownership requirements automatically update
whenever a change in base salary occurs. The guidelines for executives are set forth below:

Chief Executive Officer 6 times annual base salary

Executive Officers 3 times annual base salary

Executives subject to the guidelines are expected to achieve the applicable ownership guideline within five years of becoming
subject to the guidelines (the “Guideline Compliance Period”) and to show progress toward achieving the applicable ownership
guideline during the Guideline Compliance Period. Executives are generally prohibited from disposing of shares of common stock if,
following the disposition, the executive would be below the applicable ownership guideline or, if during the Guideline Compliance
Period, would not be on track to achieve the applicable ownership guideline within the Guideline Compliance Period. After two years
of being subject to the guidelines, an executive is permitted to dispose of shares of common stock provided that the executive
retains at least 75% of the shares received by the executive (after any withholding to cover taxes) under all equity awards pursuant
to which the executive has received shares of common stock, measured on an aggregate basis across all equity awards.

Executives may satisfy their ownership guidelines only through (1) shares of common stock owned directly by the executive, (2)
shares of common stock underlying time-vesting RSUs or restricted stock (whether or not vested or settled) held by the executive
and (3) shares of common stock owned by the executive’s immediate family members residing in the same household (or through
trusts for their benefit).

The Compensation Committee has determined that all executives subject to the guidelines are currently in compliance with the
guidelines because they have shown satisfactory progress of accumulating ownership and have not disposed of any shares of
common stock in excess of the amounts permitted by the guidelines.

Compensation Recoupment Policies

We have adopted compensation recoupment policies, also known as “clawback” policies, in connection with cash and equity
incentive compensation for executive officers. Our pre-existing policy, which was adopted in 2019 and remains in force with respect
to awards received prior to October 2, 2023, provides that, if the Company is required to restate its financial statements filed with
the SEC, the Compensation Committee may require reimbursement or forfeiture of cash and equity incentive compensation paid or
granted to executive officers to the extent their compensation would have been lower under the restated results, regardless of
whether the executive officer was involved in or had knowledge of any misconduct or other facts leading to the restatement. We
have adopted an additional “clawback” policy, effective as of October 2023, that is compliant with the requirements of the Dodd-
Frank Act, Rule 10D-1 of the Exchange Act and Rule 5608 of the Nasdaq listing standards. This policy provides that, upon the
occurrence of an accounting restatement of the Company’s financial statements to correct an error, the Compensation Committee
must recoup incentive-based compensation that was erroneously granted, earned or vested to our current and former “officers” (as
defined under Rule 16a-1 of the Exchange Act) based wholly or in part upon the attainment of any financial reporting measure,
subject to limited exceptions.
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Policy Against Hedging, Pledging and Other Transactions

Our Insider Trading Policy prohibits our directors, executive officers and other employees from entering into derivative contracts or
hedging transactions with respect to Company shares, including buying or selling put or call options. The Insider Trading Policy also
prohibits our directors, executive officers and other employees from purchasing Company shares on margin, borrowing against the
value of Company shares or pledging Company shares as collateral for a loan, or engaging in short sales of Company shares.

Insider Trading Arrangements and Policies

We have adopted an Insider Trading Policy governing the purchase, sale, and/or other dispositions of the Company’s securities by

our directors, officers and employees, and the Company itself, that we believe is reasonably designed to promote compliance with
insider trading laws, rules and regulations and the exchange listing standards applicable to us. A copy of our Insider Trading Policy

was filed as Exhibit 19.1 to our 2025 Annual Report on Form 10-K.

Policies and Practices Related to the Grant of Certain Equity Awards Close in Time to the Release of Material Nonpublic
Information

We do not grant stock options, SARs, or similar option-like instruments to our named executive officers or other employees or
service providers. If in the future we anticipate granting stock options, SARs, or similar option-like instruments, we will establish a
policy regarding how the Board determines when to grant such awards and how the Board or Compensation Committee will take
material nonpublic information into account when determining the timing and terms of such awards. The Company has not timed
the disclosure of material nonpublic information for the purpose of affecting the value of executive compensation.

Tax and Accounting Considerations

The Compensation Committee considers the tax impact of various aspects of the compensation program for our NEOs. However, the
Compensation Committee has the flexibility to take any compensation-related actions that it determines are in the best interests of
the Company and its stockholders, including awarding compensation that may not be deductible for tax purposes.

The Compensation Committee also considers the effect of certain accounting rules that apply to the various aspects of the
compensation program for our NEOs. The Compensation Committee reviews potential accounting effects in determining whether its
compensation actions are in the best interests of the Company and its stockholders.
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Compensation Committee Report

The Compensation Committee has reviewed and discussed the information in the Compensation Discussion and Analysis included in
the Company’s proxy statement with the management of the Company. Based on such review and discussion, the Compensation
Committee has recommended to the Board of Directors that such Compensation Discussion and Analysis be included in the

Company’s proxy statement and be incorporated by reference into the Company’s Annual Report on Form 10-K for the year ended
June 30, 2025.

The Compensation Committee

Shervin J. Korangy, Chair
Celeste A. Clark
Michael B. Sims

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, or the Securities Exchange Act of 1934, as amended, whether
made before or after the date hereof and irrespective of any general incorporation language in any such filing.
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Executive Compensation Tables

Summary Compensation Table

The following table sets forth the compensation paid by us to our NEOs for services rendered during the last three fiscal years.

Alison E. Lewis* 2025 175,385 = 900,000 = 240,445 1,315,830

Interim President and Chief
Executive Officer

Lee A. Boyce 2025 574,150 = 1,154,035 = 13,544 1,741,729
Chief Financial Officer 2024 459,277 196,000 1,238,209 - 4,538 1,898,024
Wolfgang Goldenitsch** 2025 498,938 = 734,386 = 61,983 1,295,307
President, International 2024 483,833 = 742,933 = 61,620 1,288,386

2023 451,233 = 709,133 189,151 59,672 1,409,189
Kristy M. Meringolo 2025 511,421 = 734,386 — 10,544 1,256,351
Chief Legal and Corporate
Affairs Officer, Corporate 2024 493,954 = 742,933 - 10,044 1,246,931
Secretary

2023 490,156 = 709,133 202,361 9,269 1,410,919
Wendy P. Davidson* 2025 789,808 - 3,530,682 - 225,927 4,546,417
Former President and Chief 2024 925,000 - 4,125,305 - 13,044 5,063,349
Executive Officer

2023 462,500 960,0006 3,066,503 250,906 25,547 4,765,456
Chad D. Marquardt™* 2025 512,404 — 734,386 — 7,827 1,254,617
Former President, North 2024 134,615 = 460,780 = 261 595,656

America

*
*%

'
t
1.
2.

3.

Ms. Lewis was appointed Interim President and Chief Executive Officer effective as of May 7, 2025.

Mr. Goldenitsch is employed by an Austrian subsidiary of the Company. The amounts shown in the Salary and All Other Compensation columns for Mr.
Goldenitsch have been converted from euros to U.S. dollars using the average daily closing euro to U.S. dollar exchange rate during the applicable fiscal year, as
reported by The Wall Street Journal. The average daily closing rate during fiscal year 2025 was 1 euro equals 1.0882 U.S. dollars, the average daily closing rate
during fiscal year 2024 was 1 euro equals 1.0818 U.S. dollars and the average daily closing rate during fiscal year 2023 was 1 euro equals 1.0476 U.S. dollars. The
amount shown in the Non-Equity Incentive Plan Compensation column for Mr. Goldenitsch for fiscal year 2023 was determined in U.S. dollars using a U.S. dollar
exchange rate of 1 euro equals 1.09 U.S. dollars.

Ms. Davidson left the office of President and Chief Executive Officer in May 2025.

Mr. Marquardt left the office of President, North America in August 2025.

The Company’s fiscal year is July 1 to June 30, and we refer to fiscal years by the year in which they end. Fiscal year 2025 began July 1, 2024 and ended June 30,
2025.

The amounts shown in the Salary column may not precisely match an NEQO'’s base salary rate that was in effect for a fiscal year due to payroll timing and/or
increases to the base salary rate that became effective during the fiscal year.

The amounts shown in the Stock Awards column represent the aggregate grant date fair value of the stock awards granted during the applicable fiscal year,
calculated in accordance with FASB ASC Topic 718. The assumptions used by the Company in calculating these amounts are included in Note 2 (under the heading
“Stock-Based Compensation”) and 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, 2025.

Assuming the highest level of performance will be achieved under the performance-based PSUs granted in fiscal year 2025 (i.e., the 2025 Relative TSR PSUs, the
2025 Adjusted EBITDA Margin PSUs and the 2025 Unlevered FCF PSUs), the aggregate value of such PSUs would be as follows, based on PSUs paying out at
maximum (150% of target) and using the closing market price of the Company’s common stock on the date of grant: Lee A. Boyce ($825,018), Wolfgang
Goldenitsch ($525,008), Kristy M. Meringolo ($525,008), Wendy P. Davidson ($3,015,032) and Chad D. Marquardt ($525,008). The PSUs granted to Ms. Davidson
and Mr. Marquardt in fiscal year 2025 as reflected in this column were forfeited upon their respective terminations.
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5. The amounts shown in the All Other Compensation column for fiscal year 2025 consist of the following items for each NEO:

42

Alison E. Lewis 240,333 - 112 - — - -
Lee A. Boyce — 12,200 1,344 — — — —
Wolfgang Goldenitsch’ — — — 50,616 10,969 398 —
Kristy M. Meringolo — 9,200 1,344 — — — —
Wendy P. Davidsoné - 12,200 1,232 - - - 212,495
Chad D. Marquardt — 6,483 1,344 — — — —

a. Represents compensation Ms. Lewis received under the Company’s compensation program for non-employee directors, disclosed here in accordance with
SEC rules. Ms. Lewis ceased receiving any such compensation upon her appointment as Interim President and CEO in May 2025.

b. The Company’s 401(k) match is calculated based upon a calendar year, and the amounts provided for each of the NEOs for fiscal year 2025 represent a
matching contribution by the Company for calendar year 2024.

c. Represents amounts paid by the Company on behalf of the NEOs for life, accidental death and dismemberment and long-term disability insurance.

d. We calculated the cost to us for the Company-provided car based on the depreciation expense and the operating costs, such as fuel and maintenance.

e. Represents Company-paid home internet service.

f.  Mr. Goldenitsch is employed by an Austrian subsidiary of the Company and receives benefits that are customary for an executive in Austria. The amounts
shown in this table for Mr. Goldenitsch have been converted from euros to U.S. dollars using the average daily closing euro to U.S. dollar exchange rate during
our fiscal year 2025, as reported by The Wall Street Journal. The average daily closing rate during fiscal year 2025 was 1 euro equals 1.0882 U.S. dollars.

g. Ms. Davidson received the following payments and benefits during fiscal year 2025 in connection with her departure from the Company: (a) cash severance

payments of $156,539, (b) a payment of $53,365 for unused vacation in accordance with Company policy upon an employee’s departure from the Company
and (c) payment of COBRA premiums at a cost to the Company for fiscal year 2025 of $2,591. See “Potential Payments upon Termination or Change in
Control,” which begins on page 46 for a description of all payments made and benefits provided to Ms. Davidson in connection with her departure from the
Company.
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Fiscal Year 2025 Grants of Plan-Based Awards

The following table provides information about the following awards granted in fiscal year 2025: (1) cash bonus opportunities
granted under the 2025 AIP, (2) equity awards granted under the 2025-2027 LTIP and (3) the Lewis RSU Award. These awards are
also discussed in the CD&A.

Alison E. Lewis* RSU? 5/7/2025 == = == = = = 620,689 900,000
Lee A. Boyce AlP3 = 115,506 462,024 924,048
RSU# 10/28/2024 63,702 563,763
psuUS 10/28/2024 12,741 25,481 38,222 252,007
PSU® 10/28/2024 12,741 25,481 38,222 225,507
PSU” 10/28/2024 6,371 12,741 19,112 112,758
Wolfgang Goldenitsch AIP3 — 87,863 351,451 702,902
RSU* 10/28/2024 40,538 358,761
PSU® 10/28/2024 8,108 16,215 24,323 160,366
PSU® 10/28/2024 8,108 16,215 24,323 143,503
psuU’ 10/28/2024 4,054 8,108 12,162 71,756
Kristy M. Meringolo AIP3 — 77,165 308,659 617,318
RSU* 10/28/2024 40,538 358,761
PSU® 10/28/2024 8,108 16,215 24,323 160,366
PSU® 10/28/2024 8,108 16,215 24,323 143,503
PSU” 10/28/2024 4,054 8,108 12,162 71,756
Wendy P. Davidson** AlpP3 = 277,500 1,110,000 2,220,000
RSU*4 10/28/2024 155,201 1,373,529
pSUS 10/28/2024 46,561 93,121 139,682 920,967
PSU® 10/28/2024 46,561 93,121 139,682 824,121
PSU” 10/28/2024 23,281 46,561 69,842 412,065
Chad D. Marquardt* AlP3 = 90,125 360,500 721,000
RSU* 10/28/2024 40,538 358,761
PSU® 10/28/2024 8,108 16,215 24,323 160,366
PSU® 10/28/2024 8,108 16,215 24,323 143,503
PsuU’ 10/28/2024 4,054 8,108 12,162 71,756

* Ms. Lewis was appointed Interim President and Chief Executive Officer effective as of May 7, 2025. She was not eligible for an AIP award for fiscal year 2025 and
did not receive a grant of equity awards under the 2025-2027 LTIP. For information regarding equity awards received by Ms. Lewis in her capacity as a non-
employee director, see “Fiscal Year 2025 Director Compensation” on page 23.

** Ms. Davidson served as President and Chief Executive Officer through May 6, 2025. The treatment of Ms. Davidson’s awards listed in this table upon her
departure as President and Chief Executive Officer is described in “Potential Payments upon Termination or Change in Control,” which begins on page 46.

+t  Mr. Marquardt served as President, North America until August 1, 2025. The treatment of Mr. Marquardt’s awards listed in this table upon his departure as
President, North America is described in “Potential Payments upon Termination or Change in Control,” which begins on page 46.

1. The grant date fair value of stock awards was calculated in accordance with FASB ASC Topic 718. The assumptions used by the Company in calculating these
amounts are included in Note 2 (under the heading “Stock-Based Compensation”) and 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, 2025.

2. Aone-time grant of RSUs to vest on May 7, 2026 generally subject to Ms. Lewis’ continued employment as Interim President and Chief Executive Officer.

3. The amounts shown for AIP awards reflect the threshold, target and maximum cash bonuses that could be earned by each individual under the 2025 AIP.
Threshold amounts shown in the table assume achievement of the threshold performance goal for only one of the two metrics under the 2025 AIP. As discussed
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in the CD&A, the Company did not meet the threshold goal for either performance measure under the 2025 AIP, and as a result there were no payouts to the
NEOs under the 2025 AIP.

2025 LTIP RSUs awarded as part of the 2025-2027 LTIP, which are scheduled to vest in three (3) equal annual installments on October 28, 2025, 2026 and 2027.
2025 Relative TSR PSUs awarded as part of the 2025-2027 LTIP, the terms of which are described in the CD&A.

2025 Adjusted EBITDA Margin PSUs awarded as part of the 2025-2027 LTIP, the terms of which are described in the CD&A.

2025 Unlevered FCF Margin PSUs awarded as part of the 2025-2027 LTIP, the terms of which are described in the CD&A.
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Outstanding Equity Awards at Fiscal Year 2025 Year End

The following table lists all outstanding equity awards held by the NEOs at June 30, 2025.

Alison E. Lewis 10/31/2024 19,4742 29,600
5/7/2025 620,6893 943,447
Lee A. Boyce 10/25/2023 32,3634 49,192
10/25/2023 32,363° 24,597
10/25/2023 16,182°¢ 12,298
10/28/2024 63,7027 96,827
10/28/2024 25,4818 19,366
10/28/2024 25,481° 19,366
10/28/2024 12,7411 9,684
Wolfgang Goldenitsch 9/8/2022 5,34511 8,124
9/8/2022 10,74312 8,165
9/8/2022 5,29213 4,022
10/25/2023 19,4184 29,515
10/25/2023 19,418° 14,758
10/25/2023 9,7096 7,380
10/28/2024 40,5387 61,618
10/28/2024 16,2158 12,324
10/28/2024 16,215° 12,324
10/28/2024 8,1081° 6,162
Kristy M. Meringolo 9/8/2022 5,34511 8,124
9/8/2022 10,74312 8,165
9/8/2022 5,29213 4,022
10/25/2023 19,418% 29,515
10/25/2023 19,418° 14,758
10/25/2023 9,7096 7,380
10/28/2024 40,5387 61,618
10/28/2024 16,2158 12,324
10/28/2024 16,215° 12,324
10/28/2024 8,1081° 6,162
Wendy P. Davidson* — — — — —
Chad D. Marquardt** 3/25/2024 5,9014 8,970
3/25/2024 21,9781 33,407
3/25/2024 5,901° 4,486
3/25/2024 2,9506 2,242
10/28/2024 40,5387 61,618
10/28/2024 16,2158 12,324
10/28/2024 16,215° 12,324
10/28/2024 8,1081° 6,162

* Ms. Davidson served as President and Chief Executive Officer through May 6, 2025. The treatment of Ms. Davidson’s outstanding equity awards upon her
departure as President and Chief Executive Officer is described in “Potential Payments upon Termination or Change in Control,” which begins on page 46.

** Mr. Marquardt served as President, North America until August 1, 2025. The treatment of Mr. Marquardt’s outstanding equity awards upon his departure as
President, North America is described in “Potential Payments upon Termination or Change in Control,” which begins on page 46.

1. The market value is based on the closing price of the Company’s common stock on June 30, 2025, which was $1.52 per share.

2. RSUs awarded as compensation for Ms. Lewis’ service as a director prior to her appointment as Interim President and Chief Executive Officer that vest on the date
of the 2025 Annual Meeting.

3. RSUs that vest on May 7, 2026, subject to Ms. Lewis’ continued employment as Interim President and Chief Executive Officer, except as provided in the award
agreement.
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4. RSUs awarded as part of the 2024-2026 LTIP that vest in three (3) equal annual installments, with the first installment having vested on October 25, 2024, and the
remaining two installments scheduled to vest on October 25, 2025 and 2026.

5. PSUs awarded as part of the 2024-2026 LTIP based on relative TSR. In accordance with SEC rules, the amount listed represents the threshold number of shares
that may be earned under the award, which is 50% of the target number of shares. Total shares earned under the PSUs will range from 0% to 200% of the target
number of shares.

6. PSUs awarded as part of the 2024-2026 LTIP based on absolute TSR. In accordance with SEC rules, the amount listed represents the threshold number of shares
that may be earned under the award, which is 50% of the target number of shares. Total shares earned under the PSUs will range from 0% to 200% of the target
number of shares.

7. RSUs awarded as part of the 2025-2027 LTIP that vest in three (3) equal annual installments on each of October 28, 2025, 2026 and 2027.

8. PSUs awarded as part of the 2025-2027 LTIP based on relative TSR. In accordance with SEC rules, the amount listed represents the threshold number of shares
that may be earned under the award, which is 50% of the target number of shares. Total shares earned under the PSUs will range from 0% to 150% of the target
number of shares.

9. PSUs awarded as part of the 2025-2027 LTIP based on adjusted EBITDA margin. In accordance with SEC rules, the amount listed represents the threshold number
of shares that may be earned under the award, which is 50% of the target number of shares. Total shares earned under the PSUs will range from 0% to 150% of
the target number of shares.

10. PSUs awarded as part of the 2025-2027 LTIP based on unlevered free cash flow. In accordance with SEC rules, the amount listed represents the threshold number
of shares that may be earned under the award, which is 50% of the target number of shares. Total shares earned under the PSUs will range from 0% to 150% of
the target number of shares.

11. RSUs awarded as part of the 2023-2025 LTIP that vested in three (3) equal annual installments, with the first, second and third installments having vested on
September 6, 2023, 2024 and 2025, respectively.

12. PSUs awarded as part of the 2023-2025 LTIP based on relative TSR. In accordance with SEC rules, the amount listed represents the threshold number of shares
that may be earned under the award, which is 50% of the target number of shares. Total shares earned under the PSUs will range from 0% to 200% of the target
number of shares.

13. PSUs awarded as part of the 2023-2025 LTIP based on absolute TSR. In accordance with SEC rules, the amount listed represents the threshold number of shares
that may be earned under the award, which is 50% of the target number of shares. Total shares earned under the PSUs will range from 0% to 200% of the target
number of shares.

14. Make-whole RSUs that vest in three (3) equal annual installments, with the first installment having vested on March 25, 2025, and the remaining two installments
scheduled to vest on March 25, 2026 and 2027. The treatment of Mr. Marquardt’s outstanding equity awards upon his departure is described in “Potential
Payments upon Termination or Change in Control,” which begins on page 46.

Fiscal Year 2025 Option Exercises and Stock Vested

The following table shows the number of shares acquired by the NEOs upon the vesting of stock awards during fiscal year 2025, and
the value realized. None of the NEOs hold stock options or exercised stock options during fiscal year 2025.

Alison E. Lewis 3,542 2 29,717
Lee A. Boyce 16,181 135,759
Wolfgang Goldenitsch 17,505 144,451
Kristy M. Meringolo 17,097 141,502
Wendy P. Davidson 117,534 737,320
Chad D. Marquardt 13,939 65,959

1 Represents the aggregate value realized with respect to all stock awards that vested during the fiscal year ended June 30, 2025. The value realized is based on the
closing price of the Company’s common stock on the vesting date and reflects the gross value realized prior to taxes and withholding.
2 Vesting of RSUs awarded as compensation for Ms. Lewis’ service as a director prior to her appointment as Interim President and Chief Executive Officer.

Potential Payments upon Termination or Change in Control

We believe that severance and change-in-control benefits are important for attracting and retaining executive talent, helping to
ensure that NEOs can remain focused during periods of uncertainty and neutralizing the potential conflict of our key executives
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when faced with a potential change in control. In this section, we describe (1) our severance and change-in-control arrangements
with the NEOs who remain currently employed with the Company as executive officers and (2) the severance payments and benefits
received or to be received by the NEOs who departed the Company in fiscal year 2025.

For the NEOs who remain currently employed with the Company, the table below contains estimates of potential payments to the
NEOs upon a hypothetical termination of employment or a change in control under current employment arrangements and equity
award agreements, assuming the termination or change-in-control event occurred on June 30, 2025. Values of equity awards are
included at $1.52 per share, the closing price of our common stock on June 30, 2025, and the consideration paid or exchanged in a
change-in-control transaction is assumed to be $1.52 per share. We have provided a brief description of the applicable employment
arrangements and equity award provisions following the table, including in the footnotes. Definitions for the terms “Disability,”
“Cause,” “Good Reason” and “Change in Control” are also summarized below under “Definitions of Applicable Termination Events
and Change in Control.”

The Company does not have any agreements or arrangements that provide the NEOs with payments or benefits upon a voluntary
separation (including retirement) or a termination by the Company for Cause, except for payments and benefits that have accrued
through the date of separation or termination.

Alison E. Lewis Cash Severance = = = = = =
RSU Vesting 943,447 139,579 = = = 139,579
Total 943,447 139,579 = — = 139,579
Lee A. Boyce
Cash Severance! — 1,039,554 — — 2,079,108 2,079,108

PSU Vesting? — — — — — —

RSU Vesting 146,019 = = = 146,019 =

Total 146,019 1,039,554 - = 2,225,127 2,079,108
Wolfgang Goldenitsch

Cash Severance! = 895,371 = = 1,790,742 1,790,742

PSU Vesting? — — — — — —

RSU Vesting 99,258 — — — 99,258 —

Total 99,258 895,371 — — 1,889,999 1,790,742
Kristy M. Meringolo

Cash Severance! — 823,091 — — 1,646,182 1,646,182

PSU Vesting? — — — — — —

RSU Vesting 99,258 = = = 99,258 =

Total 99,258 823,091 = = 1,745,440 1,646,182

1. Cash severance is paid out over a period of time that depends on the amount of the severance obligation in relation to the individual’s annual compensation.
Severance of one times the sum of annual base salary and an annual bonus amount is payable over one year and severance of two times the sum of annual base
salary and an annual bonus amount is payable over two years. The cash severance amounts for Mr. Goldenitsch have been converted from euros to U.S. dollars
using the closing euro to U.S. dollar exchange rate on June 30, 2025, as reported by The Wall Street Journal, which was 1 euro equals 1.1789 U.S. dollars.

2. No PSUs held by the NEOs would have vested upon any termination or change-in-control event that occurred on June 30, 2025. To the extent the applicable event
could have triggered acceleration of vesting, the threshold goals had not been attained as of that date.
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Termination Arrangements

Ms. Lewis’ employment agreement provides that if, prior to May 7, 2026, Ms. Lewis’s employment is terminated (i) by the Company
without cause, (ii) due to the appointment of a permanent President and Chief Executive Officer or (iii) by Ms. Lewis for Good
Reason following a Change in Control (each as defined in her employment agreement), then subject to Ms. Lewis’s execution of a
separation agreement and release of claims in a form satisfactory to the Company, including an acknowledgement of the continued
effectiveness of post-employment restrictive covenants and other obligations to the Company, a pro-rata portion of the RSUs
granted pursuant to the Lewis RSU Award will vest based on the number of days Ms. Lewis is employed from May 7, 2025 to the
date of termination.

Each of Messrs. Boyce and Goldenitsch and Ms. Meringolo has an agreement or understanding providing them with the right to
receive severance if the Company terminates his or her employment without Cause, in an amount equal to one times his or her base
salary in effect at the time of termination and one times his or her target annual bonus for the year in which the termination occurs,
payable over 12 months following termination. Entitlement to the severance is subject to the execution of a separation agreement
and release of claims in a form satisfactory to the Company, including an acknowledgement of the continued effectiveness of post-
employment restrictive covenants and other obligations to the Company.

Change-in-Control Agreements

The Company has also entered into Change in Control Agreements with each of Messrs. Boyce and Goldenitsch and Ms. Meringolo.
Under the agreements, each individual will be entitled to severance if his or her employment is terminated without Cause or for
Good Reason within 12 months following a Change in Control. The amount of severance will be two times the sum of his or her base
salary and target annual bonus, payable over two years following termination. Entitlement to the severance is subject to (1) the
execution of a release in a form provided by the Company releasing the Company from claims with respect to the individual’s
employment or termination, (2) the individual’s compliance with the release, including any return of property, non-disparagement
and confidentiality provisions, and (3) the individual’s continued compliance with his or her obligations under any continuing
provisions in any agreement with the Company relating to confidentiality, assignment of inventions, non-competition, non-
solicitation, non-interference or non-disparagement.

PSUs

Each of Messrs. Boyce and Goldenitsch and Ms. Meringolo holds PSUs under the LTIP that may be subject to accelerated vesting if,
during the applicable three-year performance period, any such NEO’s employment (1) terminates by reason of death or Disability or
(2) is terminated by the Company without Cause or by the individual for Good Reason upon or after a Change in Control. In that
event, a determination is made as to whether any performance goals under the PSUs were attained, measured through the date of
the termination or any earlier Change in Control. If the threshold performance goal was not attained, then no PSUs will vest. If any
performance goals were attained, (A) in the event of a termination by reason of death or Disability, the number of units that would
have vested based on performance is determined, and that figure is prorated such that the number of units that will vest will be
based on the number of days the NEO spent on the active payroll during the applicable three-year performance period, divided by
the number of days in the full three-year performance period, and (B) in the event of a termination by the Company without Cause
or by the individual for Good Reason upon or after a Change in Control, 100% of the units earned based on performance will vest.

RSUs
Each of Messrs. Boyce and Goldenitsch and Ms. Meringolo holds RSUs under the LTIP that provide for accelerated vesting upon

death or Disability as well as “double trigger” accelerated vesting upon a termination without Cause that occurs within 12 months
following a Change in Control.
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The terms “Disability,” “Cause,” “Good Reason” and “Change in Control” have the following meanings for purposes of the

agreements and arrangements described above.

o Disability — Disability generally means an individual’s inability to engage in any substantial gainful activity by reason of any
medically determinable physical or mental impairment which can be expected to result in death or which has lasted or can be
expected to last for a continuous period of not less than 12 months.

e Cause — For purposes of Ms. Lewis’ employment agreement, the Change in Control Agreements referenced above and the PSU
and RSU award agreements referenced above, Cause generally means (a) conviction of a felony, (b) failure to substantially
perform reasonably assigned duties for 30 days after written notice, (c) theft or embezzlement of Company assets, (d) conduct
materially harmful to the public reputation of the Company, (e) any act of dishonesty, fraud, or immoral or disreputable
conduct, (f) willful misconduct in the performance of duties or (g) the material breach of any covenant or condition of the
individual’s employment agreement, offer letter or other agreement with the Company, or a breach of the individual’s fiduciary
duty to the Company or any subsidiary. For purposes of the severance arrangements with Messrs. Boyce and Goldenitsch and
Ms. Meringolo (other than following a Change in Control), Cause is determined by the Compensation Committee of the Board
in good faith.

e Good Reason — For purposes of Ms. Lewis’ employment agreement and the Lewis RSU Award, Good Reason means, following a
Change in Control, the occurrence of (a) a material diminution in Ms. Lewis’ position, duties, authority or responsibilities; or (b)
notification that Ms. Lewis is required to relocate her residence. For the Change in Control Agreements and PSU award
agreements referenced above, Good Reason generally means (a) the assignment of duties or responsibilities materially
inconsistent with the individual’s position, or a material diminution in the individual’s position, duties, authority or
responsibilities, (b) a material reduction in base salary, (c) relocation of the Company’s principal executive offices to a location
more than 50 miles from its then-current location and/or (d) any failure by the Company to comply with any of the material
provisions of the individual’s employment agreement or offer letter with the Company.

e Change in Control — For purposes of the Change in Control Agreements, PSU award agreements and RSU award agreements
referenced above, Change in Control generally means (a) the acquisition by any person of beneficial ownership of 50% or more
of the voting power of the outstanding securities of the Company, subject to certain exceptions, (b) during any period of one
year, individuals who, as of the date of the applicable agreement, constitute the Company’s Board cease to constitute at least a
majority of the Board (provided that new directors approved by a vote of at least two-thirds of the original members are
generally permitted and deemed to have been serving as of the date of the applicable agreement), (c) consummation of a
reorganization, merger or consolidation, a sale or other disposition of all or substantially all of the assets of the Company,
subject to certain exceptions for transactions that are deemed not to result in a true change in control or (d) depending on the
agreement, either (i) the stockholders of the Company approve the sale or disposition by the Company (other than to a
subsidiary of the Company) of all or substantially all of the assets of the Company or (ii) consummation of a complete
liquidation or dissolution of the Company previously approved by the stockholders of the Company.

Departed NEOs
Wendy P. Davidson

Ms. Davidson, our former President and Chief Executive Officer, was terminated without Cause by the Company from that role
effective as of May 6, 2025 (the “Davidson Termination Date”). Ms. Davidson is entitled to receive cash severance in accordance
with the terms of her employment agreement with the Company, dated as of November 22, 2022, which consists of twice the sum
of her then-current base salary and target bonus, amounting to a total of $4,070,000, paid in installments over a two-year period.

Pursuant to a Restricted Share Unit Agreement, dated January 1, 2023, between Ms. Davidson and the Company (the “Davidson
Make-Whole RSU Agreement”), Ms. Davidson was granted 95,321 RSUs, of which 63,547 had vested prior to the Davidson
Termination Date. In accordance with the Davidson Make-Whole RSU Agreement, the remaining 31,774 unvested RSUs accelerated
and vested as of the Davidson Termination Date. All other unvested equity awards held by Ms. Davidson were forfeited in their
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entirety as of the Davidson Termination Date. Finally, the Company agreed to pay the cost of Ms. Davidson’s COBRA premiums for a
period of 12 months following her departure, at an estimated total cost to the Company of $31,091.

Ms. Davidson’s entitlement to the foregoing severance arrangements was subject to the execution of a separation agreement and
release of claims in a form satisfactory to the Company, including an acknowledgement of the continued effectiveness of post-
employment restrictive covenants and other obligations to the Company.

Chad D. Marquardt

Mr. Marquardt, our former President, North America, was terminated without cause by the Company from that role effective August
1, 2025 (the “Marquardt Termination Date”). Mr. Marquardt is entitled to receive cash severance in accordance with the terms of
his offer letter with the Company, dated as of March 15, 2024, which consists of the sum of his then-current base salary and target
bonus, amounting to a total of $875,500, paid in installments over a 12-month period.

Pursuant to a Restricted Share Unit Agreement, dated March 25, 2024, between Mr. Marquardt and the Company (the “Marquardt
Make-Whole RSU Agreement”), Mr. Marquardt was granted 32,967 RSUs, of which 10,989 had vested prior to the Marquardt
Termination Date. In accordance with the Marquardt Make-Whole RSU Agreement, the remaining 21,978 unvested RSUs
accelerated and vested as of the Marquardt Termination Date. All other unvested equity awards held by Mr. Marquardt were
forfeited in their entirety as of the Marquardt Termination Date. Finally, the Company agreed to pay the cost of Mr. Marquardt’s
COBRA premiums for a period of 12 months following his departure, at an estimated total cost to the Company of $31,091.

Mr. Marquardt’s entitlement to the foregoing severance arrangements was subject to the execution of a separation agreement and
release of claims in a form satisfactory to the Company, including an acknowledgement of the continued effectiveness of post-
employment restrictive covenants and other obligations to the Company.

CEO Pay Ratio

As required by SEC rules, we are providing the following information about the relationship between the annual total compensation
of our CEO and the annual total compensation of our median employee (our “CEO pay ratio”). Our CEO pay ratio information is a
reasonable good faith estimate calculated in a manner consistent with SEC rules.

Selection of Median Employee

With respect to fiscal year 2023, we selected June 30, 2023 as the determination date for identifying our median employee. As of
that date, our employee population consisted of approximately 2,837 individuals working at our parent company and consolidated
subsidiaries, which included all employees whether employed on a full-time, part-time, temporary or seasonal basis. We determined
the median employee by using a consistently applied compensation measure of total annual taxable compensation paid to our
global employee population other than our CEO. For this purpose, we defined “total taxable compensation” as gross compensation
for the period from July 1, 2022 to June 30, 2023, which given the geographical distribution of our employee population included a
variety of pay elements based on local tax regulations. Consistent with our compensation philosophy, all global employees are
compensated based upon their local market as reviewed on an annual basis, and we believe that “total annual taxable
compensation” provides a reasonable estimate of annual compensation for our employees. The total annual taxable compensation
was converted to U.S. dollars using exchange rates as of June 30, 2023. Although permitted under SEC rules, we did not annualize
compensation of employees who were not employed with us for the full fiscal year, and therefore the total annual taxable
compensation of many employees was lower than it would have been had the compensation been annualized. In determining our
median compensated employee, we did not use any of the exemptions permitted under SEC rules nor did we rely upon any material
assumptions, adjustments or estimates.
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Fiscal Year 2025 CEO Pay Ratio Determination

In determining our CEO pay ratio for the fiscal year ended June 30, 2025, we concluded there were no changes to our employee
population or employee compensation arrangements that would significantly impact our CEO pay ratio disclosure. Accordingly, as
permitted under the SEC’s disclosure rules, we are using the same median employee with respect to our fiscal year 2025 CEO pay
ratio calculation as we used for purposes of our fiscal year 2023 pay ratio calculation.

Our median employee is a full-time employee located in Europe with annual total compensation of $75,651 for fiscal year 2025,
using the closing euro to U.S. dollar exchange rate on June 30, 2025, as reported by The Wall Street Journal, which was 1 euro equals
1.1789 U.S. dollars.

For purposes of calculating our CEO pay ratio, our CEQ’s annual total compensation for fiscal year 2025 was $2,100,757, which
represents an annualized amount in light of the CEO transition in fiscal year 2025. As permitted by SEC rules, we elected to annualize
the compensation of Ms. Lewis, who was serving as interim CEO on June 30, 2025, the date we selected to determine to identity the
median employee. We did not include compensation paid to Ms. Lewis in connection with her service as a non-employee director
prior to her appointment as our interim CEO. To annualize Ms. Lewis’ compensation:

e we annualized her base salary to $1,200,000 (from the $175,385 reported in the Summary Compensation Table); and

¢ we annualized her employee benefit for life and other insurance premiums to $757 (from the $112 reported in the Summary
Compensation Table).

Based on this information, the ratio of CEO annual total compensation to the median employee compensation for fiscal year 2025
was estimated to be 28 to 1.
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Pay Versus Performance

As required by SEC rules, we are providing the following “pay versus performance” disclosure centered around a measure of pay
referred to as “compensation actually paid” or “CAP” that is calculated in accordance with SEC rules. For our purposes, the primary
difference between CAP and “Total” compensation reported in the Summary Compensation Table relates to compensation from
equity awards. Whereas the Summary Compensation Table reports the grant date fair value of equity awards granted during the
applicable fiscal year, CAP includes the year-over-year change in the fair value of equity awards that are unvested as of the end of
the applicable fiscal year or that vested or were forfeited during the applicable fiscal year.

As further detailed below, the below pay versus performance disclosure includes:

e A pay versus performance table and footnoted detail that includes the “Total” compensation of our NEOs as presented in the
Summary Compensation Table, CAP for our NEOs, Company TSR, TSR of a peer group, net income (loss) and our Company-
selected financial performance measure, adjusted EBITDA, in each case for fiscal years 2021 through 2025;

e Graphs that show the relationships between certain of the information included in the pay versus performance table; and

e Alist of the most important performance measures used to link CAP for the NEOs to Company performance during fiscal year
2025.

This disclosure has been prepared in accordance with SEC rules and does not necessarily reflect value actually realized by our NEOs
or how our Compensation Committee evaluates compensation decisions. Please see the CD&A for a discussion of our executive
compensation program objectives and the ways in which we align our executives’ compensation with the Company’s performance.

Pay Versus Performance Table

The following table shows, for fiscal years 2021 through 2025, the “Total” compensation of our current and former CEOs and the
average “Total” compensation for our other NEOs, as presented in the Summary Compensation Table, CAP for our current and
former CEOs and the average CAP for other NEOs, Company TSR, TSR of the S&P Food & Beverage Select Industry Index, net income
(loss) and our Company selected financial performance measure, adjusted EBITDA.

2025

1,315,830 4,546,417 — 1,359,277 (495,243) — 1,387,001 410,707 4.82 134.69 (530,841) 113,789

2024
= 5,063,349 — = 1,596,662 — 1,262,105 758,644 21.93 136.85 (75,042) 154,522

2023
= 4,765,456 7,741,908 = 3,752,004 847,657 1,646,461 551,002 39.70 135.55 (116,537) 166,622

2022
— — 7,326,221 — — 8,910,969 2,631,605 2,762,642 75.34 131.35 77,873 200,616

2021
— — 2,886,066 — — 6,666,132 989,397 2,191,715 127.32 136.26 77,364 258,938

1. The amount shown in this column reflects the amount reported in the Total column of the Summary Compensation Table for fiscal year 2025 for Alison E. Lewis,
who has served as our Interim President and CEO since May 7, 2025.

2. The amounts shown in this column reflect the amounts reported in the Total column of the Summary Compensation Table for the applicable fiscal years for our
former President and CEO Wendy P. Davidson, referred to as Former CEO 1.

3. The amounts shown in this column reflect the amounts reported in the Total column of the Summary Compensation Table for the applicable fiscal years for our
former President and CEO Mark L. Schiller, referred to as Former CEO 2.
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4. The amounts shown in these columns reflect the “compensation actually paid” as calculated under SEC rules to Ms. Lewis for fiscal year 2025, to Ms. Davidson for
fiscal years 2023 through 2025 and to Mr. Schiller for fiscal years 2021 through 2023. The following table shows those calculations with respect to fiscal year 2025
for Mses. Lewis and Davidson.

Amount reported in Total column of Summary Compensation Table 1,315,830 4,546,417
Deduction for amount reported in Stock Awards column of Summary Compensation Table (i.e., grant date fair value
of stock awards) (900,000) (3,530,682)
Increase for fair value at fiscal year-end of equity awards granted during the fiscal year that remain outstanding at
fiscal year-end® 943,447 —

Increase/deduction for change in fair value during the fiscal year of equity awards granted in a prior fiscal year that
remain outstanding at fiscal year-end® — —
Increase/deduction for change in fair value during the fiscal year, as of the vesting date, of equity awards granted in

a prior fiscal year that vested in the fiscal year® — (74,840)

Deduction for fair value at prior fiscal year-end of equity awards granted in a prior fiscal year that failed to meet

vesting conditions and were forfeited during the fiscal year® = (1,436,138)
“Compensation Actually Paid” under SEC rules 1,359,277 (495,243)

a. The following components of the calculation of “compensation actually paid” under SEC rules were not applicable: adjustments for defined benefit and
actuarial pension plans; additions for equity awards that were both granted and vested during the same fiscal year; and additions for the value of dividends or
other earnings paid on equity awards during the fiscal year and not otherwise included in the total compensation for the fiscal year.

b. For all equity awards, our methodology for calculating the fair value remained consistent between the grant date fair value measurement and the subsequent
fair value measurements, provided that certain changes to assumptions are reflected in subsequent fair value measurements of certain PSU awards. Fair
values for PSU awards that are based on relative TSR are measured using a Monte Carlo simulation model in accordance with FASB ASC Topic 718, as
described in 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,
2025. For both the Company and constituents of the peer group used for PSU awards based on relative TSR, actual performance through the measurement
date is taken into account. Additionally, the Monte Carlo simulation model requires the use of certain assumptions, which include assumptions relating to
expected share price volatility, risk-free interest rate and correlation coefficients, which factors inherently change over time. For PSU awards based on
adjusted EBITDA margin and unlevered free cash flow, fair value is determined based on the target number of PSUs and the closing price of the Company’s
common stock on the measurement date without adjustment for the probability of achieving the applicable performance targets.

5. The amounts shown in this column reflect, for each applicable fiscal year, the average of the amounts reported in the Total column of the Summary
Compensation Table for the Company’s named executive officers other than the CEO. The named executive officers included for this purpose for each applicable
year are as follows: (i) for fiscal year 2025, Lee A. Boyce, Wolfgang Goldenitsch, Kristy M. Meringolo and Chad D. Marquardt (former); (i) for fiscal year 2024, Lee
A. Boyce, Wolfgang Goldenitsch, Steven R. Golliher, Kristy M. Meringolo and Christopher J. Bellairs (former); (iii) for fiscal year 2023, Wolfgang Goldenitsch, Kristy
M. Meringolo, Christopher J. Bellairs (former) and David J. Karch (former); (iv) for fiscal year 2022, Christopher J. Bellairs (former), Wolfgang Goldenitsch, Kristy M.
Meringolo, David J. Karch (former), Javier H. Idrovo (former) and Christopher J. Boever (former); and (v) for fiscal year 2021, Kristy M. Meringolo, Javier H. Idrovo
(former), Christopher J. Boever (former) and Jeryl Wolfe (former).

6. The amounts shown in this column reflect, for each applicable fiscal year, the average amount of “compensation actually paid” as calculated under SEC rules to
the Company’s named executive officers other than the CEO. The named executive officers included for this purpose for fiscal year 2025 are Lee A. Boyce,
Wolfgang Goldenitsch, Kristy M. Meringolo and Chad D. Marquardt (former). The following table shows the calculation for fiscal year 2025.

Average amount reported in Total column of Summary Compensation Table 1,387,001
Deduction for average amount reported in Stock Awards column of Summary Compensation Table (i.e., grant date fair value of stock awards)® (839,298)
Increase for average amount of fair value at fiscal year-end of equity awards granted during the fiscal year that remain outstanding at fiscal year-
end® 118,232
Increase/deduction for average amount of change in fair value during the fiscal year of equity awards granted in a prior fiscal year that remain
outstanding at fiscal year-end® (265,339)
Increase/deduction for average amount of change in fair value during the fiscal year, as of the vesting date, of equity awards granted in a prior
fiscal year that vested in the fiscal year® 10,111

Deduction for average amount of fair value at prior fiscal year-end of equity awards granted in a prior fiscal year that failed to meet vesting
conditions and were forfeited during the fiscal year® —

Average “Compensation Actually Paid” under SEC rules 410,707

a. The following components of the calculation of “compensation actually paid” under SEC rules were not applicable: adjustments for defined benefit and
actuarial pension plans; additions for equity awards that were both granted and vested during the same fiscal year; and additions for the value of dividends or
other earnings paid on equity awards during the fiscal year and not otherwise included in the total compensation for the fiscal year.

b. For all equity awards, our methodology for calculating the fair value remained consistent between the grant date fair value measurement and the subsequent
fair value measurements, provided that certain changes to assumptions are reflected in subsequent fair value measurements of certain PSU awards. Fair
values for PSU awards that are based on relative TSR are measured using a Monte Carlo simulation model in accordance with FASB ASC Topic 718, as
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described in 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,
2025. For both the Company and constituents of the peer group used for PSU awards based on relative TSR, actual performance through the measurement
date is taken into account. Additionally, the Monte Carlo simulation model requires the use of certain assumptions, which include assumptions relating to
expected share price volatility, risk-free interest rate and correlation coefficients, which factors inherently change over time. For PSU awards based on
adjusted EBITDA margin and unlevered free cash flow, fair value is determined based on the target number of PSUs and the closing price of the Company’s
common stock on the measurement date without adjustment for the probability of achieving the applicable performance targets.

7. The amounts shown in the column reflect the cumulative TSR on our common stock during the period from June 30, 2020 through the end of the applicable fiscal
year, assuming an investment of $100 in our common stock as of the market close on June 30, 2020.

8. The amounts shown in the column reflect the cumulative TSR of the S&P Food & Beverage Select Industry Index, the published industry index used in the
performance graph included in the Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2025, during the period from June 30, 2020 through
the end of the applicable fiscal year, assuming an investment of $100 as of the market close on June 30, 2020.

9. Represents the amount of net income (loss) reflected in the Company’s audited financial statements for each applicable fiscal year.

10. Represents the amount of adjusted EBITDA reported by the Company for each applicable fiscal year. Adjusted EBITDA is the measure selected by the Company
under SEC rules as the most important performance measure used to link CAP for the NEOs to Company performance during fiscal year 2025. Adjusted EBITDA is
a non-GAAP financial measure. See Appendix A to this proxy statement for additional information on adjusted EBITDA.
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Graphical Presentation of Pay Versus Performance Table

In accordance with SEC rules, the Company is providing the following graphical presentations of the relationships between
information presented in the above Pay Versus Performance table.

The following graph shows the relationship among (1) the CAP to our current CEO and our former CEOs and the average of the CAP
to our remaining NEOs in fiscal years 2021 through 2025, (2) the cumulative TSR on our common stock and (3) the cumulative TSR of
the S&P Food & Beverage Select Industry Index, in the case of clauses (2) and (3) during the period from June 30, 2020 through June
30, 2025, assuming an investment of $100 as of the market close on June 30, 2020.
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The following graph shows the relationship between (1) the CAP to our current CEO and our former CEOs and the average of the CAP
to our remaining NEOs and (2) net income (loss), in each case in fiscal years 2021 through 2025.
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The following graph shows the relationship between (1) the CAP to our current CEO and our former CEOs and the average of the CAP
to our remaining NEOs and (2) adjusted EBITDA, in each case in fiscal years 2021 through 2025.
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Measures Used to Link Compensation and Performance
Following is a list of the most important performance measures used to link CAP for the NEOs to Company performance during fiscal
year 2025:

e Adjusted EBITDA

e Organic Net Sales

e Relative TSR

e Adjusted EBITDA Margin

e Unlevered Free Cash Flow

Please see the CD&A for a discussion of how the above performance measures were used in our compensation program for fiscal
year 2025.

All information provided above under the “Pay Versus Performance” heading will not be deemed to be incorporated by reference in
any filing of the Company under the Securities Act of 1933, as amended, whether made before or after the date hereof and
irrespective of any general incorporation language in any such filing.
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Advisory Vote Regarding the
Compensation of the Company’s
Named Executive Officers

Background

Section 14A of Securities Exchange Act of 1934, as amended (the “Exchange Act”), requires us to provide our stockholders with a
non-binding advisory “Say on Pay” vote to approve the compensation of our NEOs. We currently provide our stockholders with a
non-binding advisory Say on Pay vote every year. Stockholders have an opportunity to cast an advisory vote on the frequency of Say
on Pay votes at least every six years. The next advisory vote on the frequency of the Say on Pay vote is expected to occur at our
annual meeting of stockholders in 2029.

We are asking our stockholders to approve, on an advisory basis, the compensation paid to our NEOs, as described in the “Executive
Compensation — Compensation Discussion and Analysis” section (the “CD&A”) of this proxy statement. Although the advisory vote is
not binding upon the Company, the Company’s Compensation Committee, which is responsible for designing and administering our
executive compensation program, values our stockholders’ opinions and will continue to consider the outcome of the vote in its
ongoing evaluation of our executive compensation program.

Our executive compensation philosophy and practice reflects our unwavering commitment to paying for performance — both short-
and long-term. We believe that our multi-faceted executive compensation plans, with their integrated focus on both individual and
corporate goals and objectives, as well as short- and long-term metrics, provide an effective framework by which progress against
our strategic goals may be appropriately measured and rewarded.

Conclusion

We urge stockholders to read the CD&A beginning on page 27 of this proxy statement, which describes in more detail how our
executive compensation policies and procedures operate and are designed to achieve our compensation objectives, as well as the
Summary Compensation Table and other related compensation tables and narrative, appearing on pages 41-56, which provide
detailed information on the compensation of our NEOs. The Compensation Committee and the Board of Directors believe that the
policies and procedures articulated in the CD&A are effective in achieving our goals.

For the reasons stated above, the Board of Directors recommends that our stockholders vote in favor of the following Say on Pay
proposal:

RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed pursuant to Item 402 of Regulation
S-K, including the Compensation Discussion and Analysis, the compensation tables and narrative discussion, is hereby approved.

Because your vote is advisory, it is not binding on the Company or the Board. However, the Compensation Committee values the
opinions that our stockholders express in their votes. The Compensation Committee will review the results of the annual stockholder
votes on the Say on Pay proposal and consider whether to recommend any changes or modifications to the Company’s executive
compensation policies and practices as a result of such votes.

The Board of Directors unanimously recommends that you vote “FOR” the proposal to
approve, on an advisory basis, the compensation of our named executive officers for
the fiscal year ended June 30, 2025.
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Proposal 3

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, 2026, 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 non-audit services might have on audit independence and
approves management’s engagement of our registered independent accountants to perform those services.

If 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 2025 Annual Meeting who will have the opportunity to make a statement
and will be available to respond to questions, as appropriate.

The Board of Directors unanimously recommends that you vote “FOR” the proposal to
ratify the appointment of Ernst & Young LLP as our registered independent accountants
for our fiscal year ending June 30, 2026.

Ernst & Young LLP’s Fees

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, 2025 and June 30, 2024.

Audit Fees?! 3,442,000 3,874,000

Audit Related Fees? _ _

Tax Fees3? 86,000 43,000
All Other Fees* 2,000 2,000
Total Fees 3,530,000 3,919,000

1. Audit Fees reflect fees for professional services rendered by Ernst & Young LLP for the audit of our annual financial statements and review of our quarterly
financial statements, and other services provided by Ernst & Young LLP in connection with the foregoing and statutory and regulatory filings or engagements.
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2. Audit Related Fees were zero in both fiscal years. Audit Related Fees, when incurred, are generally comprised of fees for due diligence on transactions, including
mergers & acquisitions, as well as other 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 as Audit Fees.

3. Tax Fees reflect fees for professional services rendered by Ernst & Young LLP for tax advice, tax compliance and tax planning.

4. All Other Fees for fiscal years 2025 and 2024 reflect fees for annual subscriptions or licensing of online content or tools.

The Audit Committee has considered whether the provision of the services described above in this section is compatible with
maintaining Ernst & Young LLP’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 provided for up to one year, is detailed as to the particular service or category of services and is 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 limited pre-approval authority to its Chair, who must
report any decisions to the Audit Committee at its next scheduled meeting.

In fiscal years 2025 and 2024, all of the Audit Fees, Audit Related Fees, Tax Fees and All Other Fees were pre-approved by the Audit
Committee or its Chair.
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Report of the Audit Committee

The primary purpose of the Audit Committee is to assist the Board of Directors in overseeing the integrity of the Company’s financial
statements and financial statement audits, the qualifications, independence and performance of the Company’s independent
registered public accounting firm, the Company’s internal audit function 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 2025. Discussions about the Company’s audited financial statements included the judgments of
its independent registered public accounting firm 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 applicable auditing
standards adopted by the Public Company Accounting Oversight Board 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, 2025
with the Company’s management and the independent registered public accounting firm.

2. The Audit Committee has discussed with the independent registered public accounting firm the matters required to be
discussed by the applicable requirements of the Public Company Accounting Oversight Board and the SEC.

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

Based on the reviews 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, 2025 for filing with the SEC.

The Audit Committee

Michael B. Sims, Chair
Neil Campbell
Carlyn R. Taylor

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, or the Securities Exchange Act of 1934, as amended, whether
made before or after the date hereof and irrespective of any general incorporation language in any such filing.
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Proposal 4

Approval of an Amendment to The
Hain Celestial Group, Inc. 2022 Long
Term Incentive and Stock Award
Plan

General

We are asking our stockholders to approve a proposal to amend The Hain Celestial Group, Inc. 2022 Long Term Incentive and Stock
Award Plan, as amended (the “2022 Plan”) to increase the number of shares of common stock (the Company’s shares of common
stock are referred to as the “Shares”) available for issuance under the 2022 Plan by 3,000,000 Shares (the “Additional Share Pool”)
from 12,950,000 Shares to 15,950,000 Shares (the “Amendment”). The Amendment, if approved, will permit 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. As of June 30,
2025, approximately 7,290,167 Shares remained available for future grants of awards under the 2022 Plan (with each Share
underlying a “full-value” award counting as 2.00 Shares against such number of Shares available for future grants of awards under
the 2022 Plan).

The 2022 Plan is designed to attract, retain and motivate qualified employees, directors, consultants and other service providers 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 service providers with the
interests of our stockholders. The grants under the 2022 Plan are designed to promote the convergence of long-term interests
between our key employees and other service providers and our stockholders.

Our Board believes that approval of the Amendment is necessary to allow us to continue to utilize equity-based compensation
awards to retain and attract the services of qualified key individuals essential to our 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. Additionally, the
Amendment enables participants to share in our future success. In furtherance of these objectives, the Board has approved the
Amendment, subject to approval by the stockholders at the Annual Meeting.

If this proposal is approved by our stockholders at the Annual Meeting, the Amendment will become immediately effective as of the
date of the Annual Meeting and the Board intends to cause the Additional Share Pool to be registered on a Form S-8 Registration
Statement, to be filed with the SEC at the Company’s expense as soon as reasonably practicable after stockholder approval and prior
to the grant of any awards with respect to the Additional Share Pool. If our stockholders do not approve the Amendment, the 2022
Plan will continue to remain in effect according to its terms, and we may continue to make awards (subject to the remaining Share
reserve) under the 2022 Plan.

Factors Considered by the Board in Determining the Proposed
Additional Share Pool

We are committed to using equity incentive awards prudently, within reasonable limits, and subject to performance and service-
based vesting requirements. In determining the proposed Additional Share Pool, the Board considered several factors, including the
potential dilutive effect of equity awards already outstanding under the Company’s equity compensation plans, the Company’s

HAIN CELESTIAL 2025 Proxy Statement 61



PROPOSAL 4

historical equity usage and the expected dilution of the Additional Share Pool, to arrive at a reasonable and appropriate dilutive
impact of the overall Plan including the proposed Additional Share Pool.

Burn Rate

We manage our long-term stockholder dilution by closely managing the number of equity awards granted annually and regularly
engaging with the Compensation Committee’s compensation consultant. We grant what we believe is an appropriate amount of
equity necessary to attract, reward and retain employees.

Our burn rate, calculated as the total number of Shares issuable under stock options, stock appreciation rights (“SARs”) and RSUs we
have granted plus the total number of Shares issued under PSUs earned as a percentage of our annual basic weighted average
Shares outstanding, has been on average 1.36% over the last three completed fiscal years. The table below shows detailed
information regarding our burn rate over the last three completed fiscal years.

Shares issuable under stock options and SARs

granted — — —
Shares issuable under time-based full-value

awards (i.e., RSUs) granted? 1,662,973 1,149,302 809,051
Shares issued under PSUs earned 2 _ 15283 5095
Basic weighted average Shares outstanding 89 024.000 89 750,000 89.396.000
Burn rate 1.87% 1.30% 0.91%

1. Reflects the number of Shares issuable under awards granted without counting each Share issuable under awards granted under the 2022 Plan as 2.00 Shares.
Does not reflect subsequent forfeitures, cancellations or terminations of awards.

2. Shares issuable under PSUs granted were 615,047, 619,150 and 428,812 for fiscal year 2025, fiscal year 2024 and fiscal year 2023, respectively. These figures
reflect the number of Shares issuable under PSUs granted assuming target level performance achievement and without counting each Share issuable under PSUs
granted under the 2022 Plan as 2.00 Shares. Does not reflect subsequent forfeitures, cancellations or terminations of PSUs.

Total Potential Dilution

Our equity plan dilution rate (or overhang) as of June 30, 2025 was 11.12% (calculated by dividing (1) the number of shares subject
to awards outstanding plus the number of shares remaining available for grant under the 2022 Plan, by (2) the total number of
common shares outstanding). As of June 30, 2025, the shares remaining available under the 2022 Plan and shares subject to
outstanding awards represented 8.07% and 3.05% of our current overhang, respectively. If stockholders approve the Amendment,
the Additional Share Pool would increase our total potential dilution rate by 3.32% to approximately 14.44%.

We have granted awards in the form of RSUs and PSUs over recent years and intend to continue this practice. Based on this practice
and assuming figures as of June 30, 2025, the 10,290,167 fungible shares to be available for future grant under the 2022 Plan would
only result in the issuance of 5,145,083 Shares due to the 2 to 1 fungible ratio (assuming PSUs are earned at target performance).
This results in an expected total potential dilution of 5.70% from Shares available for grant under the 2022 Plan following the
Amendment.

The following table summarizes all of our outstanding equity awards as of June 30, 2025 and the proposed Shares that would be

available under the 2022 Plan if the Amendment is approved by stockholders. Outstanding performance-based vesting awards
included in the table below are reflected based on assumed target level performance achievement.
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Outstanding stock options as of June 30,

2025 121,944 6.00 2.26 0.14
Outstanding full-value awards as of June

30, 20252 2,626,798 2.91
Shares available for awards under the

2022 Plan prior to the Amendment? 7,290,167 8.07
Additional Share Pool? 3,000,000 3.32

Shares available following the
Amendment plus outstanding options
and full-value awards as of June 30,

20253 13,038,909 14.44
Number of Shares issued and
outstanding as of June 30, 2025 90,283,481

1. There were no SARs outstanding as of June 30, 2025.

2. Includes 1,834,237 RSUs and 792,561 PSUs at target level performance achievement. The maximum number of Shares issuable under the PSUs outstanding as of
June 30, 2025 was 1,409,060 Shares.

3. Each full-value award granted under the 2022 Plan is counted as 2.00 Shares against the 2022 Plan Share reserve.

Summary of the 2022 Plan as Proposed to be Amended

The following is a brief summary of the material features of the 2022 Plan, giving effect to the proposed Amendment (the
“Amended Plan”). A complete copy of the Amendment being considered by stockholders is attached to this proxy statement as
Appendix B-1, and a complete copy of the 2022 Plan, as it existed prior to the Amendment, is attached to this proxy statement as
Appendix B-2. The summary below may not contain all of the information about the Amended Plan that may be important to you
and is qualified in its entirety by the full text of each of the Amendment and the 2022 Plan, as amended, as set forth in Appendix B-1
and Appendix B-2, respectively.

Overview

The Amended Plan provides for the grant to eligible employees, directors, consultants and other service providers of stock options,
stock appreciation rights (“SARs”), restricted stock, restricted share units (“RSUs”), performance shares, performance share units
and other Share-based awards (the “Awards”). Each Share subject to an Award (other than a stock option or a SAR) granted under
the Amended Plan is counted as 2.00 Shares against the Amended Plan Share reserve. Awards may be granted alone or in tandem
with any other Award.

Purpose
The Amended Plan is intended to advance the interests of the Company and our stockholders by providing a means to attract,

retain, and motivate employees, directors, consultants and other service providers. The continued success, growth and development
of the Company is dependent on the judgment, initiative and efforts of these service providers.

Eligibility

Employees of the Company and its subsidiaries and affiliates (including employees who are directors), directors of the Company and
its subsidiaries and affiliates who are not employees, and consultants and other service providers to the Company and its
subsidiaries and affiliates are eligible to receive Awards under the Amended Plan. Approximately 2,600 total employees and six total
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non-employee directors are presently eligible to receive awards under the Amended Plan. The Committee (described below) has the
authority to select the individuals to whom Awards are made under the Amended Plan.

Grants of Awards

Grants of Awards will be made by the Compensation Committee or such other committee designated by the Board (the
“Committee”). The Committee has the authority to waive conditions relating to an Award or accelerate vesting of Awards.

The Committee is permitted to delegate to officers or other directors of the Company the authority to perform administrative
functions for the Amended 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 Committee may determine to the extent permitted under Rule 16b-3 of the Exchange Act and
applicable law.

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

Shares Subject to the Amended Plan and Amended Plan Limits

The aggregate number of Shares that are reserved for issuance in connection with Awards under the Amended Plan is 15,950,000.
Each Share subject to an Award (other than an Option or SAR) counts as 2.00 Shares for the purposes of the limit set forth in the
preceding sentence.

Additionally, the Amended Plan limits the total value of the Shares that may be awarded to a non-employee director plus any cash
fees paid to such non-employee director during a given fiscal year to $700,000, with the value of any such Awards based on the
grant date fair value of such Awards for financial reporting purposes and excluding the value of any dividend equivalent payments
paid pursuant to any Award granted in a previous fiscal year.

If an award under the Amended Plan, or any portion thereof, is forfeited, canceled or terminated without a distribution of Shares or
payment of other consideration to the participant, the Shares subject to the forfeited, canceled or terminated portion of the award
are returned to the available pool of Shares reserved for issuance under the Amended Plan. However, Shares used to pay the
exercise price of an Option, withheld to satisfy any tax withholding obligations or repurchased on the open market with the
proceeds of the exercise price of an option are not added back to the pool of Shares reserved for future issuance. Additionally, the
number of Shares subject to a SAR will, upon exercise of the SAR, be counted as used against the pool of Shares reserved for
issuance, even if a fewer number of Shares are actually issued in settlement of the exercise of the SAR.

Stock Options

A stock option is the right to acquire Shares at a fixed exercise price for a fixed period of time. Under the Amended Plan, the
Committee may grant incentive stock options (“1SOs”) (which entitle employees to more favorable tax treatment) and/or
nonqualified stock options. All of the Shares reserved for issuance in connection with Awards under the Amended Plan may be
granted as ISOs.

The Committee is authorized to set the terms relating to a stock option, including exercise price, which will not be less than the fair
market value on the date of grant, the time and method of exercise, the form of payment of the exercise price and the method of
delivery of the Shares. The term of an Option will not exceed ten years from the date of grant. ISOs may only be granted to
employees of the Company 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 Amended Plan), as such an exchange would be considered to be a repricing
and would therefore require stockholder approval.

Stock Appreciation Rights

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 on the date of exercise over the exercise price of the SAR. The Committee is authorized to set the terms
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relating to a SAR, including exercise price, which will not be less than the fair market value of the Shares on the date of grant, the
time and method of exercise and settlement, the form of payment in settlement of SARs and the method of delivery of the Shares.
The term of a SAR will not exceed ten years from the date of grant. 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 Amended Plan), as such an exchange would be considered to be a repricing
and would therefore require stockholder approval.

Restricted Stock and Restricted Share Units

An Award of restricted stock entitles the holder thereof to Shares, subject to such restrictions on transferability and other
restrictions, if any, as the Committee may impose. Such restrictions will lapse under circumstances as the Committee may
determine, including upon the achievement of performance criteria referred to below. Except as otherwise determined by the
Committee, holders of restricted stock will have all of the rights of a stockholder, including the right to vote restricted stock and,
upon or following vesting of the restricted stock, to receive dividends thereon, and unvested restricted stock will be forfeited upon
termination of service during the applicable restriction period.

An RSU entitles the holder thereof to receive Shares or cash at the end of a specified deferral period. RSUs are also subject to such
restrictions as the Committee may impose. Such restrictions will lapse under circumstances as the Committee may determine,
including upon the achievement of performance criteria referred to below. Except as otherwise determined by the Committee, RSUs
subject to deferral or restriction (and any dividend equivalents thereon) will be forfeited upon termination of employment during
any applicable deferral or restriction period.

Performance Shares and Performance Share Units

Performance shares and performance share units provide for future issuance of Shares, payment of cash or a combination thereof,
to the recipient upon the attainment of corporate performance goals established by the Committee over specified performance
periods. Except as otherwise determined by the Committee, performance shares and performance share units will be forfeited upon
termination of service during any applicable performance period. Prior to payment of performance shares or performance share
units, the Committee must certify in writing that the performance objectives were satisfied. Performance objectives may vary from
person to person and will be based upon one or more of the following performance criteria as the Committee may deem
appropriate: TSR; TSR relative to an industry or other index; Share price; earnings per Share; return to shareholders (including
dividends); return on equity; revenues; sales; sales by category, brand, territory or geography; unit growth; customer growth
(including new customers and increased sales to existing customers); EBITDA or EBIT; operating income or operating profit; net
income; gross margin; operating margin; return on capital or return on invested capital; economic value added; economic profit;
cash flows; cash flow from operations; market share; inventory levels; inventory days outstanding; consumption; size of line in total
or by category or type; consumer and strategic investments; strategic plan implementation or other strategic measures; advertising,
brand and product innovation; research and development; costs; managing commodity costs; capital expenditures; working capital;
net fixed assets; accounts receivable; days sales outstanding; period overhead; expenses; productivity; market capitalization;
customer satisfaction; pro forma net income; return on designated assets; expenses; free cash flow; cash flow return on investment;
net profit margin; cash conversion cycle; service levels; and sustainability measures. The performance objectives may be determined
by reference to the performance of the Company, or of a subsidiary or affiliate, or of a division or unit of any of the foregoing.
Performance periods may overlap. The Committee may revise performance objectives if significant events occur during the
performance period which the Committee expects to have a substantial effect on such objectives. Performance shares or
performance share units may be paid in Shares, cash or a combination of Shares and cash either as a lump sum payment or in
installments, as determined by the Committee.

Other Share-Based Awards

The Committee is also authorized, subject to limitations under applicable law, to grant such other Share-based Awards that may be
denominated in, valued in, or otherwise based on, Shares, as deemed by the Committee to be consistent with the purposes of the
Amended Plan. The Committee has discretion to determine the terms and conditions applicable to such other Share-based Awards,
including the method of payment and delivery.
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Dividends and Dividend Equivalents

Dividends or dividend equivalents earned in connection with Awards will not be paid earlier than the date upon which the
corresponding portion of the Shares underlying such Award become vested or otherwise not subject to restrictions, as applicable.
No dividend equivalent right may be granted in connection with, or related to, a stock option or SAR.

Clawback

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 will return to the Company, or forfeit if not paid, any Award
arising out of the misconduct. Furthermore, in connection with the requirements of the Dodd-Frank Act, Rule 10D-1 of the Exchange
Act and Rule 5608 of the Nasdaq listing standards, the Company has adopted a policy requiring that, upon the occurrence of an
accounting restatement of the Company’s financial statements to correct an error, the Compensation Committee must recoup
incentive-based compensation that was erroneously granted, earned or vested to our current and former “officers” (as defined
under Rule 16a-1 of the Exchange Act) based wholly or in part upon the attainment of any financial reporting measure, subject to
limited exceptions. Any Award may be subject to reduction, cancellation, forfeiture or recoupment to the extent required by
applicable law, listed company rules or pursuant to any Company clawback policy in effect from time to time, or to the extent
otherwise provided in an Award agreement at the time of grant.

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 for no consideration to a family member of the participant or
a trust or other entity for their benefit.

Restrictive Covenants

The Committee may establish a requirement that an Award holder not engage in competition with the Company and comply with
certain other restrictive covenants, provided that such requirements are not inconsistent with the Amended Plan or applicable law.

Capital Structure Changes

If the Committee 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 participants under the Amended Plan, then the Committee will 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 Amended 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.

Change in Control

The Committee, in its sole discretion, may determine in the applicable Award agreement or otherwise that, in the event of a change
in control, as defined in the Amended Plan, all outstanding Awards will become fully exercisable or vested or that all restrictions will
lapse. The Committee may also (x) cancel such Awards for fair value (as determined in the sole discretion of the Committee), (y)
provide for substitute awards that will substantially preserve the terms of any affected Awards to be issued or (z) provide that for a
period of at least 15 days prior to the change in control, any Options or SARs will be fully exercisable and will terminate upon the
occurrence of the change in control.
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Amendment and Termination

The Amended Plan may be amended, suspended or terminated by our Board 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 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 Amended Plan or any Award will adversely affect any Award theretofore granted without the consent of the
participant or the permitted transferee of the Award.

Effective Date and Term

Unless earlier terminated, the Amended Plan will terminate as to future awards on November 17, 2032. If approved, the
Amendment will be effective as of October 30, 2025. The adoption of the Amendment is expressly conditioned upon the approval of
our stockholders. If the Amendment as proposed for approval is not approved, the 2022 Plan will remain in effect and the number of
Shares available under the 2022 Plan will not be increased.

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 Amended 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 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 at the date of 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 will be capital gain or loss, long-term or short-
term, depending on the holding period for the Shares.

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 Amended Plan is exercised after these periods,
the exercise will be treated for federal income tax purposes as the exercise of a nonqualified stock option. If Shares 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 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 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 have been held. Where Shares 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 have been held.
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If an option is exercised through the use of Shares 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.

As of June 30, 2025, no options have been granted under the 2022 Plan.

Restricted Stock

A participant who receives 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 restricted stock vests, 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
unvested restricted stock will be ordinary compensation income to the participant at the time of payment (and generally deductible
by us). Any gain or loss upon a subsequent sale or exchange of the Shares, measured by the difference between the sale price and
the fair market value on the date the restricted stock vests, will be capital gain or loss, long-term or short-term, depending on the
holding period for the Shares. The holding period for this purpose will begin on the date following the date the restricted stock vests.

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. Any gain or loss upon a subsequent sale or exchange of the Shares, measured by the
difference between the sale price and the fair market value on the date the shares were granted, will be capital gain or loss, long-
term or short-term, depending on the holding period for the Shares. The holding period for this purpose will begin on the date the
restricted stock was granted to the participant.

SARs and Other Awards

With respect to SARs, RSUs, performance shares, performance share units and other Awards under the Amended Plan not described
above, generally, when a participant receives payment with respect to any such Award granted to him or her under the Amended
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

We may withhold, require a participant to remit to us or facilitate a sale of Shares to cover, an amount sufficient to satisfy any
federal, state or local withholding tax requirements (up the maximum applicable withholding rates as permitted by the Committee)
associated with Awards under the Amended Plan.

Plan Benefits

No awards made under the Amended Plan prior to the date of the Annual Meeting were granted subject to stockholder approval of
this proposal. The Company anticipates making its annual non-employee director equity grants in accordance with normal practice
on the date of the Annual Meeting under the Amended Plan. In addition, other than such annual director equity grants, the
Committee, in its discretion, will determine the number and types of awards that will be granted. Accordingly, it is not possible to
determine the benefits that will be received by eligible participants (other than our non-employee directors) if the Amendment were
to be approved by stockholders.
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Recommendation of the Board

The Board believes that approval of the Amendment is in our best interest, as well as the best interest of our stockholders and
employees, because the granting of equity awards promotes the convergence of long-term interests between our key employees
and our stockholders, as the value of such awards granted will increase or decrease with the value of our common stock. In addition,
the ability to grant 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 approved the adoption of the Amendment. In the event the stockholders fail to approve the Amendment as proposed,
the 2022 Plan will continue in operation pursuant to its terms, with no change to the applicable number of Shares authorized for

issuance.

The Board of Directors unanimously recommends that you vote “FOR” the proposal to
approve an Amendment to The Hain Celestial Group, Inc. 2022 Long Term Incentive and
Stock Award Plan.
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Securities Authorized for Issuance
Under Equity Compensation Plans

The following table provides certain information as of the end of fiscal year 2025 with respect to shares that may be issued under
the Company’s existing equity compensation plans.

Equity compensation plans approved by security
holders 3,365,241 S 2.26 7,290,167

Equity compensation plans not approved by
security holders — — _

Total 3,365,241 $ 2.26 7,290,167

1. The 3,365,241 shares of common stock to be issued upon exercise of outstanding options, warrants and rights consist of (a) 1,834,237 shares that may be issued
upon the vesting of RSUs, (b) 1,409,060 shares that may be issued upon the vesting of PSUs and (c) 121,944 shares that may be issued upon the exercise of stock
options. The number of shares that may be issued upon the vesting of PSUs represents the maximum number of shares that may be issued if maximum
performance goals are achieved.

2. Represents the weighted-average exercise price of outstanding options to purchase 121,944 shares of common stock. This weighted average does not take into
account shares that may be issued upon the vesting of PSUs or RSUs.

3. Represents shares available for future issuance under The Hain Celestial Group, Inc. 2022 Long Term Incentive and Stock Award Plan.
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Ownership of Common Stock by
Management and Certain Beneficial
Owners

The following table sets forth certain information with respect to the beneficial ownership of our common stock for (1) each of our
current directors, (2) each of our NEOs, (3) all of our current directors and current executive officers as a group (i.e., excluding NEOs
who are no longer executive officers) and (4) the persons we know to beneficially own more than five percent of the outstanding
shares of our common stock. Ownership is as of September 2, 2025 except as otherwise stated in the footnotes. Percentage
ownership is based on 90,292,752 shares of common stock outstanding as of September 2, 2025. Except as otherwise stated in the
footnotes, the persons identified have sole voting and investment power with respect to the shares set forth opposite their names.

Directors and NEOs

Neil Campbell* 62,929 &
Celeste A. Clark? 170,992 *
Shervin J. Korangy3 169,626 *
Alison E. Lewis?* 23,016 &
Michael B. Sims® 300,755 &
Carlyn R. Taylor® 203,431 w
Dawn Zier? 288,229 ko
Lee A. Boyce® 61,590 *
Wolfgang Goldenitsch?® 87,049 o
Kristy M. Meringolo® 102,998 o
Wendy P. Davidson'! 142,182 *
Chad D. Marquardt?? 29,849 w
All current directors and current executive officers as a group (11 persons) 1,539,774 1.71%

5% Holders
BlackRock, Inc.13

50 Hudson Yards

New York, New York 10001 6,673,210 7.37%
The Vanguard Group*

100 Vanguard Blvd.

Malvern, Pennsylvania 19355 6,511,956 7.19%
Millenium Management LLC?S

399 Park Avenue

New York, New York 10022 4,667,630 5.16%

* Indicates less than 1%.

1. Mr. Campbell holds 43,455 shares outright and holds 19,474 RSUs that are included in this table under SEC rules because they are scheduled to vest within 60
days.

2. Dr. Clark holds 68,518 shares outright, 83,000 shares indirectly through the Clesteen A. Clark Trust, and 19,474 RSUs that are included in this table under SEC rules
because they are scheduled to vest within 60 days.

3. Mr. Korangy holds 75,152 shares outright, 75,000 shares indirectly through the Korangy Fam. Irr. Trust, and 19,474 RSUs that are included in this table under SEC
rules because they are scheduled to vest within 60 days.

4. Ms. Lewis holds 3,542 shares outright and holds 19,474 RSUs that are included in this table under SEC rules because they are scheduled to vest within 60 days.

Under SEC rules, Ms. Lewis’ other outstanding equity awards are not included in this table because they are not scheduled to vest within 60 days.

Mr. Sims holds 281,281 shares outright and holds 19,474 RSUs that are included in this table under SEC rules because they are scheduled to vest within 60 days.

Ms. Taylor holds 183,957 shares outright and holds 19,474 RSUs that are included in this table under SEC rules because they are scheduled to vest within 60 days.

Ms. Zier holds 268,755 shares outright and holds 19,474 RSUs that are included in this table under SEC rules because they are scheduled to vest within 60 days.

Mr. Boyce holds 24,175 shares outright and holds 37,415 RSUs that are included in this table under SEC rules because they are scheduled to vest within 60 days.

Under SEC rules, Mr. Boyce’s other outstanding equity awards are not included in this table because they are not scheduled to vest within 60 days.
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Mr. Goldenitsch holds 58,483 shares outright and holds 28,566 RSUs that are included in this table under SEC rules because they are scheduled to vest within 60
days. Under SEC rules, Mr. Goldenitsch’s other outstanding equity awards are not included in this table because they are not scheduled to vest within 60 days.
Ms. Meringolo holds 74,432 shares outright and holds 28,566 RSUs that are included in this table under SEC rules because they are scheduled to vest within 60
days. Under SEC rules, Ms. Meringolo’s other outstanding equity awards are not included in this table because they are not scheduled to vest within 60 days.

The information provided in this table for Ms. Davidson is based on the Company’s records at the time she departed the Company in May 2025, at which time Ms.
Davidson held 142,082 shares outright and beneficially owned 100 shares held by her son.

The information provided in this table for Mr. Marquardt is based on the Company’s records at the time he departed the Company in August 2025, at which time
Mr. Marquardt held 29,649 shares outright and beneficially owned 200 shares held by his sons.

This information is based on a Schedule 13G/A filed with the SEC on April 3, 2025 by BlackRock, Inc., setting forth information as of March 31, 2025. The Schedule
13G/A states that BlackRock, Inc. has sole voting power with respect to 6,554,592 shares, shared voting power with respect to 0 shares, sole dispositive power
with respect to 6,673,210 shares and shared dispositive power with respect to 0 shares.

. This information is based on a Schedule 13G/A filed with the SEC on July 29, 2025 by The Vanguard Group, setting forth information as of June 30, 2025. The
Schedule 13G/A states that The Vanguard Group has sole voting power with respect to 0 shares, shared voting power with respect to 295,513 shares, sole
dispositive power with respect to 6,182,971 shares and shared dispositive power with respect to 328,985 shares.

This information is based on a Schedule 13G filed with the SEC on March 26, 2025 by Millennium Management LLC, setting forth information as of March 21,
2025. The Schedule 13G states that Millennium Management LLC, Millennium Group Management LLC and/or Israel A. Englander have sole voting power with
respect to 0 shares, shared voting power with respect to 4,667,630 shares, sole dispositive power with respect to 0 shares and shared dispositive power with
respect to all 4,667,630 shares.
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Certain Relationships and Related
Party Transactions

We have adopted a written policy regarding the review, approval and ratification of related party transactions. The Related Party
Transaction Policy and Procedures requires the approval or ratification by the Audit Committee of any “related party transaction,”
which is defined as any transaction, arrangement or relationship in which (i) we are a participant, (ii) the amount involved exceeds
$120,000 and (iii) one of our executive officers, directors, director nominees, 5% stockholders (or their immediate family members)
or any entity with which any of the foregoing persons is an employee, general partner, principal or 5% stockholder, each of whom
we refer to as a “related person,” has a direct or indirect material interest as set forth in Item 404 of Regulation S-K. The policy
provides that management must present to the Audit Committee for review and approval each proposed related party transaction
(other than related party transactions involving compensation matters and certain ordinary course transactions). The Audit
Committee must review the relevant facts and circumstances of the transaction, including if the transaction is on terms comparable
to those that could be obtained in arms-length dealings with an unrelated third party and the extent of the related party’s interest in
the transaction, take into account the conflicts of interest and corporate opportunity provisions of our Code of Conduct, and either
approve or disapprove the related party transaction. If advance approval of a related party transaction requiring the Audit
Committee’s approval is not feasible, the transaction may be preliminarily entered into by management upon prior approval of the
transaction by the Chair of the Audit Committee, subject to ratification of the transaction by the Audit Committee at its next
regularly scheduled meeting. No director may participate in approval of a related party transaction for which he or she is a related

party.

There have been no such disclosable related party transactions since the beginning of fiscal year 2025.
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Other Matters

The Company’s management is not aware of any other matters that will come before the 2025 Annual Meeting. However, if any
other matters requiring a vote of stockholders arise, including any question as to an adjournment or postponement of the 2025
Annual Meeting, it is the intention of the persons appointed as proxies to vote in accordance with their judgment on such matters.
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Stockholder Proposals and Other
Communications

Stockholder proposals intended to be included in the Proxy Statement relating to our 2026 annual meeting of stockholders (the
“2026 Proxy Statement”) pursuant to Rule 14a-8 under the Exchange Act must be in writing addressed to the Corporate Secretary of
the Company and delivered to the Corporate Secretary at our principal executive office no later than May 21, 2026, and must
otherwise comply with Rule 14a-8. Our principal executive office is located at 221 River Street, 12th Floor, Hoboken, New Jersey
07030.

If a proposal of business to be brought before a meeting of stockholders, including director nominations, is to be included in the
2026 Proxy Statement, our Amended and Restated By-Laws provide that the proposal must be received by our Corporate Secretary
at our principal executive office no earlier than July 2, 2026 and no later than August 1, 2026.

If you would like to have a nominee included in our 2026 Proxy Statement pursuant to Article Il, Section 13 of our Amended and
Restated By-Laws, a so-called “proxy access” provision, notices of stockholder nominations intended to be included in the 2026
Proxy Statement must be received by our Corporate Secretary at our principal executive office no earlier than April 21, 2026 and no
later than May 21, 2026.

Stockholders should consult our Amended and Restated By-Laws for the various procedural, informational and other requirements
applicable to notices of business to be brought before a meeting and director nominations.

A stockholder or other interested party who wishes to communicate with the Board, the non-management directors as a group, or
any individual director may do so by addressing the correspondence to the individual or group, c/o Corporate Secretary, The Hain
Celestial Group, Inc., 221 River Street, 12th Floor, Hoboken, New Jersey 07030. The office of the Corporate Secretary reviews
correspondence received and will filter advertisements, solicitations, spam and other such items not related to a director’s duties
and responsibilities. All other relevant correspondence addressed to a director will be forwarded to that director, or if none is
specified, to the Chair of the Board.

HAIN CELESTIAL 2025 Proxy Statement 75



Questions and Answers About Our
2025 Annual Meeting

Why am | receiving these proxy materials?

We have made these proxy materials available to you via the
internet or delivered paper copies to you by mail in connection
with our 2025 Annual Meeting, which will be held online on
October 30, 2025. There will be certain items of business that
must be voted on by our stockholders at the 2025 Annual
Meeting, and our Board of Directors is seeking your proxy to
vote on these items. This proxy statement contains important
information about the Company and the matters that will be
voted on at the 2025 Annual Meeting.

What is included in the proxy materials?

The proxy materials consist of the notice of annual meeting of
stockholders, this proxy statement and our Annual Report on
Form 10-K for the fiscal year ended June 30, 2025.

What are the items of business for the 2025
Annual Meeting?

The items of business for the 2025 Annual Meeting are as
stated in the notice of annual meeting of stockholders. There
are four proposals scheduled for a vote:

e To elect the seven director nominees specified herein to
serve until the next annual meeting of stockholders and
until their successors are duly elected and qualified;

e To approve, on an advisory basis, the compensation of
our named executive officers for the fiscal year ended
June 30, 2025; and

e To ratify the appointment of Ernst & Young LLP as our
registered independent accountants for the fiscal year
ending June 30, 2026; and

e To approve an amendment to The Hain Celestial Group,
Inc. 2022 Long Term Incentive and Stock Award Plan.
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What information is contained in this proxy
statement?

The information in this proxy statement relates to the proposals
to be voted on at the 2025 Annual Meeting, the voting process,
the Board and Board committees, our corporate governance
policies and practices, the compensation of our directors and
certain executive officers for fiscal year 2025 and audit-related
matters. This proxy statement also includes other information
that we are required to provide to you under SEC and Nasdaq
rules.

Why did | receive a notice in the mail
regarding internet availability of the proxy
materials instead of a paper copy of the full
set of proxy materials?

This year, we are pleased to save costs and help protect the
environment by once again using the SEC rule that allows
companies to furnish their proxy materials over the internet. As
a result, we are mailing to many of our stockholders a Notice of
Internet Availability of the proxy materials instead of a paper
copy of the proxy materials. All stockholders receiving the Notice
of Internet Availability will have the ability to access the proxy
materials over the internet.

For stockholders who have previously requested to receive
paper copies of the proxy materials, we are providing paper
copies of the proxy materials instead of a Notice of Internet
Availability of the proxy materials.

Who is entitled to vote?

You may vote if you owned shares of common stock of the
Company as of the close of business on September 2, 2025, the
record date for the 2025 Annual Meeting. On the record date,
there were 90,292,752 shares of common stock outstanding and
entitled to vote.

How many votes do | have?

On each matter to be voted upon, you have one vote for each
share of common stock you owned as of September 2, 2025.



What is a proxy?

A proxy is your legal designation of another person to vote the
stock that you own. The person you designate to vote your
shares is also called a proxy.

How can | vote my shares?
Stockholder of Record: Shares Registered in Your Name

If, at the close of business on September 2, 2025, 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. Stockholders of record
can vote any one of four ways:

e By Internet Prior to the 2025 Annual Meeting: Go to
www.proxyvote.com until 11:59 p.m. Eastern Time on
October 29, 2025 to vote using the control number
included on your Notice of Internet Availability of the
proxy materials or on your proxy card. There will be voting
instructions on www.proxyvote.com.

e By Telephone Prior to the 2025 Annual Meeting: Call 1-
800-690-6903 from the United States until 11:59 p.m.
Eastern Time on October 29, 2025 to vote using the
control number included on your Notice of Internet
Availability of the proxy materials or on your proxy card.
There will be instructions given by the voice prompts.

e By Mail Prior to the 2025 Annual Meeting: If you received
a paper copy of the proxy materials and a proxy card in
the mail, you may mark, sign, date and return your proxy
card in the enclosed postage-paid envelope. If you sign
and return your proxy card, but do not give voting
instructions, the shares represented by that proxy will be
voted as recommended by the Board as described in this
proxy statement.

If any other matters are properly brought up at the 2025
Annual Meeting (other than the proposals contained in
this proxy statement), then the named proxies will have
the authority to vote your shares on those matters in
accordance with their discretion and judgment. The Board
currently does not know of any matters to be raised at the
2025 Annual Meeting other than the proposals contained
in this proxy statement. If you vote via the internet or by
telephone, your electronic vote authorizes the named
proxies in the same manner as if you signed, dated and
returned a proxy card by mail.

e During the 2025 Annual Meeting: Even if you plan to
attend the 2025 Annual Meeting online, we recommend
that you vote in advance by proxy as described above.
However, you will also be able to vote electronically
during the 2025 Annual Meeting. For information about
how to attend the 2025 Annual Meeting online, please see
“How do | attend the 2025 Annual Meeting?” below.

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

If, at the close of business on September 2, 2025, your shares
were held in an account at a broker, bank or other nominee,
then you are the beneficial owner of shares held in “street
name,” and our proxy materials are being made available or
forwarded to you by that organization. You may vote by
submitting your voting instructions to your broker, bank or other
nominee. In most instances, you will be able to do this over the
internet, by telephone or by mail prior to the 2025 Annual
Meeting, or during the 2025 Annual Meeting, as indicated
above. Please refer to the information from your broker, bank or
other nominee on how to submit voting instructions.

How do | attend the 2025 Annual Meeting?

We are hosting a virtual meeting for the 2025 Annual Meeting.
We believe that holding a virtual meeting again this year is in the
best interest of the Company and all of its stakeholders and will
allow for full stockholder participation.

The virtual 2025 Annual Meeting will be a live audio webcast,
and stockholders will be able to participate in the meeting
online and submit questions during the meeting by visiting
www.virtualshareholdermeeting.com/HAIN2025. You will also
be able to vote your shares electronically at the 2025 Annual
Meeting.

To attend and participate in the 2025 Annual Meeting, you will
need the 16-digit control number included on your Notice of
Internet Availability of the proxy materials, on your proxy card,
or on the instructions that accompanied your proxy materials.

The meeting webcast will begin promptly at 12:30 p.m., Eastern
Time, on Thursday, October 30, 2025. Online access will begin at
12:15 p.m., Eastern Time, and we encourage you to access the
meeting prior to the start time.

Will | be able to participate in the virtual
meeting on the same basis as | would be able
to participate in a live meeting?

The virtual meeting format for the 2025 Annual Meeting will
enable full and equal participation by all of our stockholders
from any place in the world at little to no cost. We designed the
format of the virtual meeting to ensure that our stockholders
who attend our 2025 Annual Meeting will be afforded the same
rights and opportunities to participate as they would at an in-
person meeting and to enhance stockholder access and
participation through the virtual meeting portal available at
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QUESTIONS AND ANSWERS

ABOUT OUR 2025 ANNUAL
MEETING

www.virtualshareholdermeeting.com/HAIN2025. During the
2025 Annual Meeting, we will answer questions submitted in
accordance with the meeting rules of conduct, subject to time
constraints. The meeting rules of conduct will be available on
the virtual meeting portal. Questions are limited to one per
stockholder unless time otherwise permits. If we receive
substantially similar questions, we will group such questions
together. Questions regarding personal matters or matters not
relevant to meeting matters or our business or operations will
not be answered.

Under our Amended and Restated By-Laws, stockholders who
vote at the 2025 Annual Meeting will be deemed to be present
in person and their votes will be deemed to have been cast in
person.

What if during the check-in time or during
the meeting | have technical difficulties or
trouble accessing the virtual meeting
website?

Should you require technical assistance, please call the
technical support number displayed on the meeting webpage.
If there are any technical issues in convening or hosting the
meeting, we will promptly post information to our website,
including information on when the meeting will be reconvened.

What if | 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:

1 Election of the seven director nominees named in
this proxy statement, each to serve until the next FOR
annual meeting of stockholders and until their
successors are duly elected and qualified

all nominees

2 Advisory vote to approve NEO compensation for
the fiscal year ended June 30, 2025

3 Ratification of Ernst & Young LLP as our
registered independent accountants for the fiscal FOR
year ending June 30, 2026

FOR

4 Approval of an amendment to The Hain Celestial
Group, Inc. 2022 Long Term Incentive and Stock FOR
Award Plan
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The Company does not expect that any matters other than those
described in the notice of annual meeting of stockholders to be
brought before the 2025 Annual Meeting. The persons
appointed as proxies will vote in their discretion on any other
matters that may properly come before the 2025 Annual
Meeting or any postponement or adjournments thereof,
including any vote to postpone or adjourn the 2025 Annual
Meeting.

Who is paying for this proxy solicitation?

The Company 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 have retained the proxy solicitation firm
of MacKenzie Partners, Inc. to assist us in the distribution and
solicitation of proxies, and we intend to pay a fee of
approximately $10,500, plus reasonable expenses, for these
services. 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.

How do | revoke my proxy?

If, at the close of business on September 2, 2025, you were a
stockholder of record, you may revoke your proxy if we receive
your revocation at any time before the final vote at the 2025
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 2025 Annual Meeting to the Corporate Secretary
at The Hain Celestial Group, Inc., 221 River Street, 12th Floor,
Hoboken, New Jersey 07030, or by attending the 2025 Annual
Meeting and voting.

If, at the close of business on September 2, 2025, you were a
beneficial owner of shares registered in the name of your broker,
bank or other nominee, your ability to revoke your proxy
depends on the voting procedures of the broker, bank or other
nominee. Please follow the directions provided to you by your
broker, bank or other nominee.

How are votes counted?

Votes will be counted by the inspector of election appointed for
the 2025 Annual Meeting, who will separately count “For” and
“Against” votes, abstentions and broker non-votes as well as
votes related to the frequency of holding future advisory votes
on NEO compensation.



How are broker non-votes counted?

A “broker non-vote” occurs when a broker holding shares for a
beneficial owner does not vote on a particular proposal
because the broker 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. 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.

Under the rules that govern brokers who are voting with
respect to shares held in “street name” and are not instructed
by their client how to vote, brokers only have the discretion to
vote those shares on routine matters, but not on non-routine
matters. Routine matters include ratification of registered
independent accountants. Non-routine matters include the
election of directors, the advisory vote regarding compensation
paid to our named executive officers, the approval of an
amendment to the Company’s long term incentive plan and
stockholder proposals, if any. If you are a beneficial owner and
do not provide specific voting instructions to your broker, the
organization that holds your shares will not be authorized to
vote on Proposals 1, 2 and 4 and will only have discretion to
vote on Proposal 3, the ratification of Ernst & Young LLP as our
registered independent accountants for the fiscal year ending
June 30, 2026.

How many votes are needed to approve
each proposal?

With respect to Proposal 1, each director must receive a “For”
vote from the majority of votes cast either in person or by
proxy. Pursuant to our Amended and Restated By-Laws, this
means that, in order to be elected, the number of votes “For” a
director must exceed the number of votes cast “Against” that
director. With respect to Proposal 1, shares voting “abstain”
and broker non-votes have no effect.

To be approved, Proposals 2, 3 and 4 must receive a “For” vote
from the majority of votes cast either in person or by proxy and
entitled to vote on such matter.

With respect to Proposals 2 and 4, shares voting “abstain” and
broker non-votes have no effect.

With respect to Proposal 3, shares voting “abstain” have no
effect, and there will be no broker non-votes as brokers have
discretionary voting power to vote on this proposal.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid 2025
Annual Meeting. A quorum will exist if at least a majority of the
outstanding shares entitled to vote at the 2025 Annual Meeting
are present in person or represented by proxy. On the record
date, there were 90,292,752 shares outstanding and entitled to
vote at the 2025 Annual Meeting. Thus, 45,146,377 shares must
be represented in person or by proxy to have a quorum.

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 at the 2025 Annual Meeting.
Abstentions and broker non-votes will be counted towards the
quorum requirement. If there is no quorum, the Chair of the
2025 Annual Meeting or holders of a majority of the shares
present in person or by proxy at the 2025 Annual Meeting may
adjourn or postpone the 2025 Annual Meeting to another time
or date.

How can I find out the results of the voting at
the 2025 Annual Meeting?

Preliminary voting results will be announced at the 2025 Annual
Meeting. We will publish final results in a Current Report on
Form 8-K that we expect to file with the SEC within four business
days of the 2025 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 (516) 587-5000 or toll
free at (877) 612-4246, by writing to the Investor Relations
Department, The Hain Celestial Group, Inc., 221 River Street,
12th Floor, Hoboken, New Jersey 07030 or by sending an email
to investor.relations@hain.com.

What is “householding,” and how does it
affect me?

We have adopted a procedure approved by the SEC called
“householding.” Under this procedure, multiple stockholders
who share the same last name and address will receive only one
copy of the annual proxy materials, unless they notify us that
they wish to continue receiving multiple copies. We have
undertaken householding to reduce our printing costs and
postage fees. If you wish to opt-out of householding and receive
multiple copies of the proxy materials at the same address, you
may do so by notifying us in writing at: 221 River Street, 12th
Floor, Hoboken, New Jersey 07030, Attention: Corporate
Secretary. Your notice will be effective 30 days following its
receipt.
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You also may request additional copies of this proxy statement
and our Annual Report on Form 10-K for the fiscal year ended
June 30, 2025 at no charge by notifying us in writing at the
same address or calling Investor Relations at (516) 587-5000 or
toll free at (877) 612-4246 or submitting such request via email
to investor.relations@hain.com.

If you share an address with another stockholder and currently
are receiving multiple copies of the proxy materials, you may
request householding by notifying us at the above-referenced
address. If you hold your shares in “street name,” please
contact your broker, bank or other nominee to request
information about householding.
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Non-GAAP Measures Under the 2025 AIP

For purposes of the 2025 AIP, performance measurement neutralizes the impact of foreign currency fluctuations by using the same
exchange rates used for the Company’s fiscal year 2025 budget. Accordingly, both adjusted EBITDA and organic net sales as
calculated under the 2025 AIP are non-GAAP financial measures and are different than reported figures.

Additional information regarding organic net sales and adjusted EBITDA is provided below, as we have provided additional
disclosures in this proxy statement regarding those measures.

Organic Net Sales

The Company defines organic net sales as net sales excluding the impact of acquisitions, divestitures, held for sale businesses,
discontinued brands, exited product categories and foreign exchange. To adjust organic net sales for the impact of acquisitions, the
net sales of an acquired business are excluded from fiscal quarters constituting or falling within the current period and prior period
where the applicable fiscal quarter in the prior period did not include the acquired business for the entire quarter. To adjust organic
net sales for the impact of divestitures, held for sale businesses, discontinued brands and exited product categories, the net sales of
a divested business, held for sale business, discontinued brand or exited product category are excluded from all periods. To adjust
organic net sales for the impact of foreign exchange, current period net sales for entities reporting in currencies other than the U.S.
dollar are translated into U.S. dollars at the average monthly exchange rates in effect during the corresponding period of the prior
fiscal year, rather than at the actual average monthly exchange rate in effect during the current period of the current fiscal year.

A reconciliation of organic net sales to net sales for fiscal year 2025 is as follows:

Net sales S 1,559,780
Impact of divestitures, held for sale businesses, discontinued brands and exited product categories 104,560
Impact of foreign currency exchange 11,617
Organic net sales S 1,443,603

Adjusted EBITDA

The Company defines adjusted EBITDA as net loss before net interest expense, income taxes, depreciation and amortization, equity
in net loss of equity-method investees, stock-based compensation, net, unrealized and certain realized currency losses (gains),
certain litigation expenses, net, plant closure related costs, net, warehouse and manufacturing consolidation and other costs, net,
productivity and transformation costs, CEO succession costs, costs associated with acquisitions, divestitures and other transactions,
(gains) losses on sales of assets, goodwill impairment, intangibles and long-lived asset impairment and other adjustments.
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A reconciliation of net loss to adjusted EBITDA for fiscal year 2025 is as follows:

Net loss S (530,841)
Depreciation and amortization 44,259
Equity in net loss of equity-method investees 1,813
Interest expense, net 47,773
Provision for income taxes 15,297
Stock-based compensation, net 8,149
Unrealized and certain realized currency losses 3,823
Certain litigation expenses, netf 3,473

Restructuring activities

Productivity and transformation costs 21,530

Plant closure related costs, net 1,215

Warehouse/manufacturing consolidation and other costs, net 384
CEO succession 4,774
Acquisitions, divestitures and other

Gain on sale of assets (3,194)

Transaction and integration costs, net (488)

Impairment charges

Goodwill impairment 428,882
Intangibles and long-lived asset impairment 66,940
Other —
Adjusted EBITDA S 113,789

(a) Expenses and items relating to securities class action, baby food litigation, and SEC investigation.

We provide organic net sales to demonstrate the growth rate of net sales excluding the impact of acquisitions, divestitures, held for
sale businesses, discontinued brands, and exited product categories and foreign exchange, and believe organic net sales is useful to
investors because it enables them to better understand the growth of our business from period to period.

We believe that the non-GAAP financial measures presented provide useful additional information to investors about current trends
in the company’s operations and are useful for period-over-period comparisons of operations. We provide adjusted results as
important supplemental measures of our performance and believe they are frequently used by securities analysts, investors and
other interested parties in the evaluation of our Company and companies in our industry.
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Appendix B-1 — Second Amendment
to The Hain Celestial Group, Inc.
2022 Long Term Incentive and Stock
Award Plan

The Hain Celestial Group, Inc. 2022 Long Term Incentive and Stock Award Plan (the “2022 Plan”) is hereby amended in the manner
set forth below, such amendment to be effective as of the effective time of approval of this Second Amendment to the 2022 Plan
(the “Amendment”) by the stockholders of The Hain Celestial Group, Inc.

Notwithstanding the foregoing, the Amendment shall only become effective if it is approved by the Company’s stockholders at the
Company’s 2025 Annual Meeting of Stockholders, or any adjournment thereof.

1. The first sentence of Section 4(a) of the 2022 Plan is deleted and replaced in its entirety with the following:
“Subject to the counting mechanics and adjustment as provided in Section 4(b) and 4(e) hereof, the total number of Shares
reserved for issuance in connection with Awards under the Plan shall be 15,950,000, less one Share for each Share subject to an
award granted under the Prior Plan or the Company’s 2019 Equity Inducement Award Program with a grant date after

September 30, 2022.”

2. Except for the changes set forth above, the 2022 Plan remains in full force and effect.
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1. Purposes.

The purposes of the 2022 Long Term Incentive and Stock Award Plan are to advance the interests of The Hain Celestial
Group, Inc. and its stockholders by providing a means to attract, retain, and motivate employees, consultants and directors of the
Company and its Affiliates upon whose judgment, initiative and efforts the continued success, growth and development of the
Company is dependent.

2. Definitions.
For purposes of the Plan, the following terms shall be defined as set forth below:

(a) “Affiliate” means any entity other than the Company and its Subsidiaries that is designated by the Board
or the Committee as a participating employer under the Plan; provided, however, that the Company directly or indirectly
owns at least 50% of the combined voting power of all classes of stock of such entity or at least 50% of the ownership
interests in such entity.

(b) “Award” means any Option, SAR, Restricted Share, RSU, Performance Share, Performance Share Unit,
Other Share-Based Award granted to an Eligible Person under the Plan.

(c) “Award Agreement” means any written agreement, contract, or other instrument or document
evidencing an Award.

(d) “Beneficiary” means the person, persons, trust or trusts which have been designated by a Participant in
his or her most recent written beneficiary designation filed with the Company to receive the benefits specified under this
Plan upon the death of the Participant, or, if there is no designated Beneficiary or surviving designated Beneficiary, then the
person, persons, trust or trusts entitled by will or the laws of descent and distribution to receive such benefits.

(e) “Board” means the Board of Directors of the Company.
(f) “Change in Control” means the occurrence of any of the following:
(i) the acquisition by any Person of beneficial ownership (within the meaning of Rule 13d-3

promulgated under the Exchange Act) of 50% or more of the combined voting power of the then outstanding
voting securities of the Company; provided, however, that for purposes of this clause (i), the following acquisitions
shall not constitute a Change in Control: (A) any issuance of voting securities of the Company directly from the
Company that is approved by the Incumbent Board (as defined below), or (B) any acquisition of voting securities of
the Company by any Person pursuant to a Business Combination (as defined below) that complies with clauses (A),
(B) and (C) of clause (iii) below; or

(ii) individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”) cease for
any reason to constitute at least a majority of the Board; provided, however, that any Director becoming a
member of the Board subsequent to the date hereof whose election, or nomination for election by the Company’s
stockholders, was approved by a vote of at least two-thirds of the Directors then comprising the Incumbent Board
(either by a specific vote or by approval of the proxy statement of the Company in which such person is named as a
nominee for director, without objection to such nomination) shall be deemed to have been a member of the
Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a
result of an actual or threatened election contest (within the meaning of Rule 14a-11 of the Exchange Act) with
respect to the election or removal of Directors or other actual or threatened solicitation of proxies or consents by
or on behalf of a Person other than the Board; or
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(iii) consummation of a reorganization, merger or consolidation, a sale or other disposition of all or
substantially all of the assets of the Company, or other transaction (each, a “Business Combination”), unless, in
each case, immediately following such Business Combination, (A) all or substantially all of the individuals and
entities who were the beneficial owners of voting securities of the Company immediately prior to such Business
Combination beneficially own, directly or indirectly, more than 50% of the combined voting power of the then
outstanding voting securities of the entity resulting from such Business Combination (including, without limitation,
an entity which as a result of such transaction owns the Company or all or substantially all of the Company’s assets
either directly or through one or more subsidiaries) in substantially the same proportions relative to each other as
their ownership immediately prior to such Business Combination, (B) no Person (other than such entity resulting
from such Business Combination) beneficially owns, directly or indirectly, 50% or more of the combined voting
power of the then outstanding voting securities of the entity resulting from such Business Combination and (C) at
least a majority of the members of the board of directors of the entity resulting from such Business Combination
were members of the Incumbent Board at the time of the execution of the initial agreement or of the action of the
Board providing for such Business Combination; or

(iv) consummation of a complete liquidation or dissolution of the Company previously approved by
the stockholders of the Company.

(8) “Code” means the Internal Revenue Code of 1986, as amended from time to time. References to any
provision of the Code shall be deemed to include successor provisions thereto and regulations thereunder.

(h) “Committee” means the Compensation Committee of the Board, or such other Board committee (which
may include the entire Board) as may be designated by the Board to administer the Plan; provided, however, that, unless
otherwise determined by the Board, the Committee shall consist of two or more directors of the Company, each of whom is
intended to be a “non-employee director” within the meaning of Rule 16b-3 under the Exchange Act, to the extent
applicable; provided, further, that the mere fact that the Committee shall fail to qualify under the foregoing requirements
shall not invalidate any Award made by the Committee which Award is otherwise validly made under the Plan.

(i) “Company” means The Hain Celestial Group, Inc., a corporation organized under the laws of Delaware, or
any successor corporation.

() “Director” means a member of the Board who is not an employee of the Company, a Subsidiary or an
Affiliate.

(k) “Dividend Equivalent” means a right, granted under Section 6(a) in connection with an Award, to receive
cash, Shares, or other property equal in value to dividends paid with respect to Shares underlying an Award, subject to the
provisions of Section 6(a).

(1 “Eligible Person” means (i) an employee of the Company, a Subsidiary or an Affiliate, including any
director who is an employee, (ii) a consultant or other service provider to the Company, a Subsidiary or an Affiliate or (iii) a
Director.

(m) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time. References to
any provision of the Exchange Act shall be deemed to include successor provisions thereto and regulations thereunder.

(n) “Fair Market Value” means, with respect to Shares or other property, the fair market value of such Shares
or other property determined by such methods or procedures as shall be established from time to time by the Committee.
If the Shares are listed on any established stock exchange or a national market system, the Fair Market Value of Shares shall
mean the closing price on the date of the grant (or, if the Shares were not traded on that day, the closest preceding day on
which the Shares were traded) on the principal exchange or market system on which the Shares are traded, as such prices
are officially quoted on such exchange.

(o) “ISO” means any Option intended to be and designated as an incentive stock option within the meaning
of Section 422 of the Code.

(p) “NQSO” means any Option that is not an ISO.

(a) “Option” means a right, granted under Section 5(b), to purchase Shares.
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(r) “Other Share-Based Award” means a right, granted under Section 5(g), that relates to or is valued by
reference to Shares.

(s) “Participant” means an Eligible Person who has been granted an Award under the Plan.

(t) “Performance Share” means a performance share granted under Section 5(f).

(u) “Performance Share Unit” means a performance share unit granted under Section 5(f).

(v) “Person” shall have the meaning ascribed thereto in Section 3(a)(9) of the Exchange Act, as modified,

applied and used in Sections 13(d) and 14(d) thereof; provided, however, a Person shall not include (i) the Company or any
of its Subsidiaries, (ii) a trustee or other fiduciary holding securities under an employee benefit plan of the Company or any
of its Subsidiaries (in its capacity as such), (iii) an underwriter temporarily holding securities pursuant to an offering of such
securities, or (iv) a corporation or other entity owned, directly or indirectly, by the stockholders of the Company in
substantially the same character and proportions as their ownership of voting securities of the Company.

(w) “Plan” means this 2022 Long Term Incentive and Stock Award Plan.

(x) “Prior Plan” means the Company’s Amended and Restated 2002 Long Term Incentive and Stock Award
Plan.

(y) “Prior Plan Award” means an equity award granted under the Prior Plan which remained outstanding as

of September 30, 2022.

(z) “Restricted Shares” means an Award of Shares under Section 5(d) that may be subject to certain
restrictions and to a risk of forfeiture.

(aa) “Restricted Share Unit” or “RSU” means a right, granted under Section 5(e), to receive Shares or cash at
the end of a specified deferral period.

(bb) “Rule 16b-3” means Rule 16b-3, as from time to time in effect and applicable to the Plan and Participants,
promulgated by the Securities and Exchange Commission under Section 16 of the Exchange Act.

(cc) “SAR” or “Share Appreciation Right” means the right, granted under Section 5(c), to be paid an amount
measured by the difference between the exercise price of the right and the Fair Market Value of Shares on the date of
exercise of the right, with payment to be made in cash or Shares as specified in the Award or determined by the
Committee.

(dd) “Shares” means common stock, $.01 par value per share, of the Company.
(ee) “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations

beginning with the Company if each of the corporations (other than the last corporation in the unbroken chain) owns
shares possessing 50% or more of the total combined voting power of all classes of stock in one of the other corporations in
the chain.

Administration.

(a) Granting Authority. The Committee shall have the authority to make grants of Awards under the Plan and
shall have full and final authority to take the following actions with respect to the Awards granted by it, in each case subject
to and consistent with the provisions of the Plan:

(i) to select Eligible Persons to whom Awards may be granted;
(ii) to designate Affiliates;
(iii) to determine the type or types of Awards to be granted to each Eligible Person;
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(iv) to determine the type and number of Awards to be granted, the number of Shares to which an
Award may relate, the terms and conditions of any Award granted under the Plan (including, but not limited to,
any exercise price, grant price, or purchase price, any restriction or condition, any schedule for lapse of restrictions
or conditions relating to transferability or forfeiture, exercisability, or settlement of an Award, and waiver or
accelerations thereof, and waivers of performance conditions relating to an Award, based in each case on such
considerations as the Committee shall determine), and all other matters to be determined in connection with an
Award;

(v) to determine whether, to what extent, and under what circumstances an Award may be settled,
or the exercise price of an Award may be paid, in cash, Shares, other Awards, or other property, or an Award may
be canceled, forfeited, exchanged, or surrendered;

(vi) to determine whether, to what extent, and under what circumstances cash, Shares, other
Awards, or other property payable with respect to an Award will be deferred either automatically, at the election
of the Committee, or at the election of the Participant;

(vii) to prescribe the form of each Award Agreement, which need not be identical for each
Participant;

(viii) to correct any defect or supply any omission or reconcile any inconsistency in the Plan and to
construe and interpret the Plan and any Award, rules and regulations, Award Agreement, or other instrument
hereunder;

(ix) to accelerate the exercisability or vesting of all or any portion of any Award or to extend the
period during which an Award is exercisable;

(x) to determine whether uncertificated Shares may be used in satisfying Awards and otherwise in
connection with the Plan; and

(xi) to make all other decisions and determinations as may be required under the terms of the Plan
or as the Committee may deem necessary or advisable for the administration of the Awards granted by it.

The Committee shall have general authority and responsibility for the administration of the Plan, including the
authority to adopt, amend, suspend, waive, and rescind such rules and regulations and appoint such agents as the
Committee may deem necessary or advisable to administer the Plan.

(b) Manner of Exercise of Authority and Delegation Thereof. The Committee shall have sole discretion in
exercising its authority under the Plan. Any action of the Committee with respect to grants made by it shall be final,
conclusive, and binding on all persons, including the Company, Subsidiaries, Affiliates, Participants, any person claiming any
rights under the Plan from or through any Participant, and stockholders. The express grant of any specific power to the
Committee, and the taking of any action by the Committee, shall not be construed as limiting any power or authority of the
Committee. The Committee may delegate to other members of the Board or officers of the Company or any Subsidiary or
Affiliate, individually or as a group, the authority, subject to such terms as the Committee shall determine, to perform
administrative functions and, with respect to Awards granted to persons not subject to Section 16 of the Exchange Act, to
perform such other functions as the Committee may determine, to the extent permitted under Rule 16b-3 (if applicable)
and applicable law.

(c) Limitation of Liability. Each member of the Committee shall be entitled to, in good faith, rely or act upon
any report or other information furnished to him or her by any officer or other employee of the Company or any Subsidiary
or Affiliate, the Company’s independent certified public accountants, or other professional retained by the Company to
assist in the administration of the Plan. No member of the Committee, and no officer or employee of the Company acting
on behalf of the Committee shall be personally liable for any action, determination, or interpretation taken or made in good
faith with respect to the Plan, and all members of the Committee and any officer or employee of the Company acting on
their behalf shall, to the extent permitted by law, be fully indemnified and protected by the Company with respect to any
such action, determination, or interpretation.
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Shares Subject to the Plan.

(a) Subject to the counting mechanics and adjustment as provided in Section 4(b) and 4(e) hereof, the total
number of Shares reserved for issuance in connection with Awards under the Plan shall be 9,200,000, less one Share for
each Share subject to an award granted under the Prior Plan or the Company’s 2019 Equity Inducement Award Program
with a grant date after September 30, 2022. No Award may be granted if the number of Shares to which such Award
relates, when added to the number of Shares previously issued under the Plan, exceeds the number of Shares reserved
under the preceding sentence. Subject to the counting mechanics and adjustment as provided in Section 4(b) and 4(e)
hereof, if (i) any Awards granted under this Plan, (ii) any Prior Plan Awards or (iii) any awards granted under the Company’s
2019 Equity Inducement Award Program are forfeited, canceled or terminated, in each case, without a distribution of the
entire number of Shares underlying such award or payment of other consideration to the Participant, then any Shares
previously underlying such award shall, to the extent of any such forfeiture, cancellation or termination, again be (or
become, as applicable) available for Awards under the Plan. Upon the exercise of any Award granted in tandem with any
other Awards, such related Awards shall be canceled to the extent of the number of Shares as to which the Award is
exercised.

(b) Each Share subject to an Award (other than an Option or SAR) shall count as 2.00 Shares for the purposes
of the total number of Shares reserved for issuance in connection with Awards under the Plan described in Section 4(a)
above.

(c) Notwithstanding anything to the contrary: (i) shares tendered or withheld in payment of the exercise
price of an Option shall not be added back to the total number of Shares reserved for issuance in connection with Awards
under the Plan described in Section 4(a) above; (ii) shares tendered or withheld to satisfy the tax withholding obligation
shall not be added back to the total number of Shares reserved for issuance in connection with Awards under the Plan
described in Section 4(a) above; (iii) shares repurchased on the open market with the proceeds of the exercise price of an
Option shall not be added to the total number of Shares reserved for issuance in connection with Awards under the Plan
described in Section 4(a) above; and (iv) all shares covered by a SAR, to the extent that it is exercised and whether or not
the Shares are actually issued to the Participant upon exercise of the right, shall be considered issued or transferred
pursuant to the Plan.

(d) The maximum number of Shares subject to Awards granted during a fiscal year to any Director, taken
together with any cash fees paid to such Director during the fiscal year, shall not exceed $700,000 in total value (calculating
the value of any such Awards based on the grant date fair value of such Awards for financial reporting purposes and
excluding, for this purpose, the value of any dividend equivalent payments paid pursuant to any Award granted in a
previous fiscal year).

(e) In the event that the Committee shall determine that any dividend in Shares, recapitalization, Share split,
reverse split, reorganization, merger, consolidation, spin-off, combination, repurchase, or share exchange, or other similar
corporate transaction or event, affects the Shares such that an adjustment is appropriate in order to prevent dilution or
enlargement of the rights of Participants under the Plan, then the Committee shall make such equitable changes or
adjustments as it deems appropriate and, in such manner as it may deem equitable, adjust any or all of (i) the number and
kind of shares which may thereafter be issued under the 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; provided, however, in each case that, with respect to I1SOs, such adjustment shall be made in
accordance with Section 424(a) of the Code, unless the Committee determines otherwise. In addition, the Committee is
authorized to make adjustments in the terms and conditions of, and the criteria and performance objectives, if any,
included in, Awards in recognition of unusual or non-recurring events (including, without limitation, events described in the
preceding sentence) affecting the Company or any Subsidiary or Affiliate or the financial statements of the Company or any
Subsidiary or Affiliate, or in response to changes in applicable laws, regulations, or accounting principles.

() Any Shares distributed pursuant to an Award may consist, in whole or in part, of authorized and unissued
Shares or treasury Shares including Shares acquired by purchase in the open market or in private transactions.

Specific Terms of Awards.

(a) General. Awards may be granted on the terms and conditions set forth in this Section 5. In addition, the
Committee may impose on any Award or the exercise thereof, at the date of grant or thereafter (subject to Section 8(d)),
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such additional terms and conditions, not inconsistent with the provisions of the Plan, as the Committee shall determine,
including terms regarding forfeiture of Awards or continued exercisability of Awards in the event of termination of service
by the Participant.

(b) Options. The Committee is authorized to grant Options, which may be NQSOs or ISOs, to Eligible Persons
on the following terms and conditions:

(i) Exercise Price. The exercise price per Share purchasable under an Option shall not be less than
the Fair Market Value of the Shares on the date such Option is granted.

(ii) Option Term. The term of each Option shall be a maximum of ten (10) years from the date of
grant of the Option.

(iii) Time and Method of Exercise. The Committee shall determine at the date of grant or thereafter
the time or times at which an Option may be exercised in whole or in part (including, without limitation, upon
achievement of performance criteria if deemed appropriate by the Committee), the methods by which such
exercise price may be paid or deemed to be paid (including, without limitation, broker-assisted exercise
arrangements), the form of such payment (including, without limitation, cash, Shares, or other property), and the
methods by which Shares will be delivered or deemed to be delivered to Participants.

(iv) ISOs. All of the Shares reserved for issuance in connection with Awards under Section 4(a) of the
Plan may be granted as ISOs. The terms of any ISO granted under the Plan shall comply in all respects with the
provisions of Section 422 of the Code, including but not limited to the requirement that the I1SO shall be granted
within ten years from the earlier of the date of adoption or stockholder approval of the Plan. ISOs may only be
granted to employees of the Company or a Subsidiary.

(c) SARs. The Committee is authorized to grant SARs (Share Appreciation Rights) to Eligible Persons on the
following terms and conditions:

(i) Right to Payment. A SAR shall confer on the Participant to whom it is granted a right to receive
with respect to each Share subject thereto, upon exercise thereof, the excess of (1) the Fair Market Value of one
Share on the date of exercise (or, if the Committee shall so determine in the case of any such right, the Fair Market
Value of one Share at any time during a specified period before or after the date of exercise) over (2) the exercise
price per Share of the SAR on the date of grant of the SAR, which shall not be less than Fair Market Value (which in
the case of a SAR granted in tandem with an Option, shall be equal to the exercise price of the underlying Option).

(ii) SAR Term. The term of each SAR shall be a maximum of ten (10) years from the date of grant of
the SAR.

(iii) Other Terms. The Committee shall determine, at the time of grant or thereafter, the time or
times at which a SAR may be exercised in whole or in part, the method of exercise, method of settlement, form of
consideration payable in settlement, method by which Shares will be delivered or deemed to be delivered to
Participants, whether or not a SAR shall be in tandem with any other Award, and any other terms and conditions of
any SAR. Unless the Committee determines otherwise, a SAR (1) granted in tandem with an NQSO may be granted
at the time of grant of the related NQSO or at any time thereafter and (2) granted in tandem with an ISO may only
be granted at the time of grant of the related ISO.

(d) Restricted Shares. The Committee is authorized to grant Restricted Shares to Eligible Persons on the
following terms and conditions:

(i) Issuance and Restrictions. Restricted Shares shall be subject to such restrictions on transferability
and other restrictions, if any, as the Committee may impose at the date of grant or thereafter, which restrictions
may lapse separately or in combination at such times, under such circumstances (including, without limitation,
upon achievement of performance criteria if deemed appropriate by the Committee), in such installments, or
otherwise, as the Committee may determine. Except to the extent restricted under the Award Agreement relating
to the Restricted Shares, an Eligible Person granted Restricted Shares shall have all of the rights of a stockholder
including, without limitation, the right to vote Restricted Shares, but subject to Section 6(a) with respect to
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dividends. If the lapse of restrictions is conditioned on the achievement of performance criteria, the Committee
shall select the criterion or criteria from the list of criteria set forth in Section 5(f)(i).

(ii) Forfeiture. Except as otherwise determined by the Committee, at the date of grant or thereafter,
upon termination of service during the applicable restriction period, Restricted Shares and any accrued but unpaid
dividends or Dividend Equivalents that are at that time subject to restrictions shall be forfeited; provided,
however, that the Committee may provide, by rule or regulation or in any Award Agreement, or may determine in
any individual case, that restrictions or forfeiture conditions relating to Restricted Shares will be waived in whole
or in part in the event of terminations resulting from specified causes, and the Committee may in other cases
waive in whole or in part the forfeiture of Restricted Shares.

(iii) Certificates for Shares. Restricted Shares granted under the Plan may be evidenced in such
manner as the Committee shall determine, including in book entry form. If certificates representing Restricted
Shares are registered in the name of the Participant, such certificates shall bear an appropriate legend referring to
the terms, conditions, and restrictions applicable to such Restricted Shares, and the Company shall retain physical
possession of the certificate.

(e) RSUs. The Committee is authorized to grant RSUs to Eligible Persons, subject to the following terms and
conditions:

(i) Award and Restrictions. Delivery of Shares or cash, as the case may be, will occur upon expiration
of the deferral period specified for RSUs by the Committee (or, if permitted by the Committee, as elected by the
Participant). In addition, RSUs shall be subject to such restrictions as the Committee may impose, if any (including,
without limitation, the achievement of performance criteria if deemed appropriate by the Committee), at the date
of grant or thereafter, which restrictions may lapse at the expiration of the deferral period or at earlier or later
specified times, separately or in combination, in installments or otherwise, as the Committee may determine. If
the lapse of restrictions is conditioned on the achievement of performance criteria, the Committee shall select the
criterion or criteria from the list of criteria set forth in Section 5(f)(i).

(ii) Forfeiture. Except as otherwise determined by the Committee at date of grant or thereafter,
upon termination of service (as determined under criteria established by the Committee) during the applicable
deferral period or portion thereof to which forfeiture conditions apply (as provided in the Award Agreement
evidencing the RSUs), or upon failure to satisfy any other conditions precedent to the delivery of Shares or cash to
which such RSUs relate, all RSUs that are at that time subject to deferral or restriction shall be forfeited; provided,
however, that the Committee may provide, by rule or regulation or in any Award Agreement, or may determine in
any individual case, that restrictions or forfeiture conditions relating to RSUs will be waived in whole or in part in
the event of termination resulting from specified causes, and the Committee may in other cases waive in whole or
in part the forfeiture of RSUs.

(f) Performance Shares and Performance Share Units. The Committee is authorized to grant Performance
Shares or Performance Share Units or both to Eligible Persons on the following terms and conditions:

(i) Performance Period. The Committee shall determine a performance period (the “Performance
Period”) in its discretion and shall determine the performance objectives for grants of Performance Shares and
Performance Share Units. Performance objectives may vary from Participant to Participant and shall be based
upon one or more of the following performance criteria as the Committee may deem appropriate: total
shareholder return; total shareholder return relative to an industry or other index; share price; earnings per share;
return to shareholders (including dividends); return on equity; revenues; sales; sales by category, brand, territory
or geography; unit growth; customer growth (including new customers and increased sales to existing customers);
EBITDA or EBIT; operating income or operating profit; net income; gross margin; operating margin; return on
capital or return on invested capital; economic value added; economic profit; cash flows; cash flow from
operations; market share; inventory levels; inventory days outstanding; consumption; size of line in total or by
category or type; consumer and strategic investments; strategic plan implementation or other strategic measures;
advertising, brand and product innovation; research and development; costs; managing commodity costs; capital
expenditures; working capital; net fixed assets; accounts receivable; days sales outstanding; period overhead;
expenses; productivity; market capitalization; customer satisfaction; pro forma net income; return on designated
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assets; expenses; free cash flow; cash flow return on investment; net profit margin; cash conversion cycle; service
levels; and environmental, social and governance (ESG) measures. The performance objectives may be determined
by reference to the performance of the Company, or of a Subsidiary or Affiliate, or of a division or unit of any of
the foregoing. Performance Periods may overlap and Participants may participate simultaneously with respect to
Performance Shares and Performance Share Units for which different Performance Periods are prescribed.

(ii) Award Value. With respect to any Performance Period, the Committee shall determine for each
Participant or group of Participants with respect to that Performance Period the range of number of Shares or
dollar values, which may be fixed or may vary in accordance with such performance or other criteria specified by
the Committee and which shall be paid to a Participant if the relevant measure of Company performance for the
Performance Period is met.

(iii) Significant Events. If during the course of a Performance Period there shall occur significant
events as determined by the Committee which the Committee expects to have a substantial effect on a
performance objective during such period, the Committee may revise such objective.

(iv) Forfeiture. Except as otherwise determined by the Committee, at the date of grant or thereafter,
upon termination of service during the applicable Performance Period, Performance Shares and Performance
Share Units for which the Performance Period was prescribed shall be forfeited; provided, however, that the
Committee may provide, by rule or regulation or in any Award Agreement, or may determine in an individual case,
that restrictions or forfeiture conditions relating to Performance Shares and Performance Share Units will be
waived in whole or in part in the event of terminations resulting from specified causes, and the Committee may in
other cases waive in whole or in part the forfeiture of Performance Shares and Performance Share Units.

(v) Payment. Each Performance Share or Performance Share Unit may be paid in whole Shares, or
cash, or a combination of Shares and cash either as a lump sum payment or in installments, all as the Committee
shall determine, at the time of grant of the Performance Share or Performance Share Unit or otherwise,
commencing as soon as practicable after the end of the relevant Performance Period.

(8) Other Share-Based Awards. The Committee is authorized, subject to limitations under applicable law, to
grant to Eligible Persons such other Awards that may be denominated or payable in, valued in whole or in part by reference
to, or otherwise based on, or related to, Shares, as deemed by the Committee to be consistent with the purposes of the
Plan, including, without limitation, unrestricted shares awarded purely as a “bonus” and not subject to any restrictions or
conditions, other rights convertible or exchangeable into Shares, purchase rights for Shares, Awards with value and
payment contingent upon performance of the Company or any other factors designated by the Committee, and Awards
valued by reference to the performance of specified Subsidiaries or Affiliates. The Committee shall determine the terms and
conditions of such Awards at date of grant or thereafter. Shares delivered pursuant to an Award in the nature of a purchase
right granted under this Section 5(g) shall be purchased for such consideration, paid for at such times, by such methods,
and in such forms, including, without limitation, cash, Shares, notes or other property, as the Committee shall determine.
Cash awards, as an element of or supplement to any other Award under the Plan, shall also be authorized pursuant to this
Section 5(g).

Certain Provisions Applicable to Awards.

(a) Dividends / Dividend Equivalents. The Committee is authorized to pay or grant dividends or Dividend
Equivalents to Participants in connection with Awards, payable in cash, Shares, or other property; provided, however, that
any such dividends or Dividend Equivalents shall be paid only to the extent the underlying Award is vested or otherwise not
subject to restrictions, regardless of whether or not such vesting or restrictions are contingent upon continued
employment, the achievement of performance goals, or both. For the avoidance of doubt, the accrual of dividends or
Dividend Equivalent amounts that become payable upon vesting is permitted. Notwithstanding the foregoing, Dividend
Equivalents may not be granted in connection with, or related to, an Option or a SAR. The Committee may provide that
dividends or Dividend Equivalents shall be paid or distributed upon vesting of or the lapse of all restrictions under the
applicable Award or shall be deemed to have been reinvested in additional Shares or entitle the Participant to additional
Awards, as the Committee may specify; provided, however, that dividends and Dividend Equivalents shall be subject to all
vesting conditions and restrictions applicable to the underlying Awards.
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(b) Stand-Alone, Additional, and Tandem. Awards granted under the Plan may, in the discretion of the
Committee, be granted to Eligible Persons either alone or in addition to, in tandem with, any other Award granted under
the Plan or any award granted under any other plan or agreement of the Company, any Subsidiary or Affiliate.

(c) Substitute Awards in Transactions. Nothing contained in the Plan shall be construed to limit the right of
the Committee to grant Awards under the Plan in connection with the acquisition, whether by purchase, merger,
consolidation or other transaction, of the business or assets of any corporation or other entity. Without limiting the
foregoing, the Committee may grant Awards under the Plan to an employee or director of another corporation or other
entity who becomes an Eligible Person by reason of any such transaction in substitution for awards previously granted by
such corporation or entity to such employee or director. The terms and conditions of the substitute Awards may vary from
the terms and conditions that would otherwise be required by the Plan solely to the extent the Committee deems
necessary for such purpose.

(d) Term of Awards. The term of each Award granted to an Eligible Person shall be for such period as may be
determined by the Committee; provided, however, that in no event shall the term of any Option or a SAR exceed a period
of ten years from the date of its grant (or such shorter period as may be applicable under Section 422 of the Code).

(e) Repricing Prohibited. Subject to the anti-dilution adjustment provisions contained in Section 4(d) hereof,
without the prior approval of the Company’s stockholders, neither the Committee nor the Board shall cause the
amendment of an Option or SAR that would have the effect of reducing the exercise price of an Option or SAR previously
granted under the Plan, the cancellation or exchange of an Option or SAR for cash, other awards, or an Option or SAR with
an exercise price that is less than the exercise price of the original Option or SAR or otherwise approve any modification to
an Option or SAR that would be treated as a “repricing” of such Option or SAR under any then applicable rules, regulations
or listing requirements.

() Form of Payment Under Awards. Subject to the terms of the Plan and any applicable Award Agreement,
payments to be made by the Company or a Subsidiary or Affiliate upon the grant, maturation, or exercise of an Award may
be made in such forms as the Committee shall determine at the date of grant or thereafter, including, without limitation,
cash, Shares, notes or other property, and may be made in a single payment or transfer, in installments, or on a deferred
basis. The Committee may make rules relating to installment or deferred payments with respect to Awards, including the
rate of interest to be credited with respect to such payments, subject to applicable law.

(g) Nontransferability. Awards shall not be transferable by a Participant except (i) by will or the laws of
descent and distribution (except pursuant to a Beneficiary designation) or (ii) with respect to NQSOs, by gift (for no
consideration) to a family member of the Participant to the extent permitted in the applicable Award Agreement and shall
be exercisable during the lifetime of a Participant only by such Participant or his or her guardian or legal representative
unless it has been transferred by gift to a family member of the Participant, in which case it shall be exercisable only by such
transferee. For the purpose of this provision, a “family member” shall have the meaning set forth in the General
Instructions to Form S-8 Registration Statement under the Securities Act of 1933, as amended. A Participant’s rights under
the Plan may not be pledged, mortgaged, hypothecated, or otherwise encumbered, and shall not be subject to claims of the
Participant’s creditors.

(h) 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, the Participant shall return to
the Company, or forfeit if not paid, any Award arising out of the misconduct for or during such restated period. Additionally,
any Awards granted under the Plan may be subject to reduction, cancellation, forfeiture or recoupment to the extent
required by applicable law or listed company rules or to the extent otherwise provided in an Award agreement at the time
of grant or pursuant to the Company’s clawback or recoupment policy as in effect from time to time.

(i) Noncompetition and Other Restrictive Covenants. The Committee may, by way of the Award Agreements
or otherwise, establish such other terms, conditions, restrictions and/or limitations, if any, of any Award, provided they are
not inconsistent with the Plan, including, without limitation, the requirement that the Participant not engage in competition
with the Company and the requirement that the Participant comply with certain other restrictive covenants.
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Change in Control.

In the event of a Change in Control after the Effective Date, (A) if determined by the Committee in the applicable
Award agreement or otherwise determined by the Committee in its sole discretion, any outstanding Awards then held by
Participants which are unexercisable or otherwise unvested or subject to lapse restrictions may automatically be deemed
exercisable or otherwise vested or no longer subject to lapse restrictions, as the case may be, as of immediately prior to
such Change in Control and (B) the Committee may, but shall not be obligated to, (x) cancel such Awards for fair value (as
determined in the sole discretion of the Committee) which, in the case of Options and SARs, may equal the excess, if any, of
value of the consideration to be paid in the Change in Control transaction to holders of the same number of Shares subject
to such Options or SARs (or, if no consideration is paid in any such transaction, the Fair Market Value of the Shares subject
to such Options or SARs) over the aggregate Option Price of such Options or the aggregate exercise price of such SARs, as
the case may be, or (y) provide for the issuance of substitute Awards that will substantially preserve the otherwise
applicable terms of any affected Awards previously granted hereunder as determined by the Committee in its sole
discretion or (z) provide that for a period of at least 15 days prior to the Change in Control, any Options or SARs shall be
exercisable as to all Shares subject thereto and that upon the occurrence of the Change in Control, such Options shall
terminate and be of no further force and effect.

General Provisions.

(a) Compliance with Legal and Trading Requirements. The Plan, the granting and exercising of Awards
thereunder, and the other obligations of the Company under the Plan and any Award Agreement, shall be subject to all
applicable federal, state and foreign laws, rules and regulations, and to such approvals by any regulatory or governmental
agency as may be required. The Company, in its discretion, may postpone the issuance or delivery of Shares under any
Award until completion of such stock exchange or market system listing or registration or qualification of such Shares or
other required action under any state or federal law, rule or regulation as the Company may consider appropriate, and may
require any Participant to make such representations and furnish such information as it may consider appropriate in
connection with the issuance or delivery of Shares in compliance with applicable laws, rules and regulations. No provisions
of the Plan shall be interpreted or construed to obligate the Company to register any Shares under federal, state or foreign
law. The Shares issued under the Plan may be subject to such other restrictions on transfer as determined by the
Committee.

(b) No Right to Continued Employment or Service. Neither the Plan nor any action taken thereunder shall be
construed as giving any employee, consultant, or director the right to be retained in the employ or service of the Company
or any of its Subsidiaries or Affiliates, nor shall it interfere in any way with the right of the Company or any of its
Subsidiaries or Affiliates to terminate any employee’s, consultant’s or director’s employment or service at any time.

(c) Taxes. The Company or any Subsidiary or Affiliate is authorized to withhold from any Award granted, any
payment relating to an Award under the Plan, including from a distribution of Shares, or any payroll or other payment to a
Participant, amounts of withholding and other taxes due in connection with any transaction involving an Award, and to take
such other action as the Committee may deem advisable to enable the Company and Participants to satisfy obligations for
the payment of withholding taxes and other tax obligations relating to any Award. This authority shall include authority to
withhold or receive Shares or other property and to make cash payments in respect thereof in satisfaction of a Participant’s
tax obligations or to facilitate for such payment through a “sell to cover” instruction with respect to Shares otherwise
deliverable to a Participant; provided, however, that the amount of tax withholding to be satisfied by withholding Shares
shall be limited to the minimum amount of taxes (or such higher rates of up to maximum applicable withholding rates as
may be permitted by the Committee), including employment taxes, required to be withheld under applicable Federal, state
and local law.

(d) Amendment. The Board may at any time and from time to time and in any respect, amend or modify the
Plan and any Award granted under the Plan. 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 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.
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(e) No Rights to Awards; No Stockholder Rights. No Eligible Person or employee shall have any claim to be
granted any Award under the Plan, and there is no obligation for uniformity of treatment of Eligible Persons, Participants
and employees. No Award shall confer on any Participant any of the rights of a stockholder of the Company unless and until
Shares are duly issued or transferred to the Participant in accordance with the terms of the Award.

(f) Unfunded Status of Awards. The Plan is intended to constitute an “unfunded” plan for incentive
compensation. With respect to any payments not yet made to a Participant pursuant to an Award, nothing contained in the
Plan or any Award shall give any such Participant any rights that are greater than those of a general creditor of the
Company; provided, however, that the Committee may authorize the creation of trusts or make other arrangements to
meet the Company’s obligations under the Plan to deliver cash, Shares, other Awards, or other property pursuant to any
Award, which trusts or other arrangements shall be consistent with the “unfunded” status of the Plan unless the Committee
otherwise determines with the consent of each affected Participant.

(8) Nonexclusivity of the Plan. Neither the adoption of the Plan by the Board nor its submission to the
stockholders of the Company for approval shall be construed as creating any limitations on the power of the Board to adopt
such other incentive arrangements as it may deem desirable, including, without limitation, the granting of options and
other awards otherwise than under the Plan, and such arrangements may be either applicable generally or only in specific
cases.

(h) Not Compensation for Benefit Plans. No Award payable under this Plan shall be deemed salary or
compensation for the purpose of computing benefits under any benefit plan or other arrangement of the Company for the
benefit of its employees, consultants or directors unless the Company shall determine otherwise.

(i) No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award.
The Committee shall determine whether cash, other Awards, or other property shall be issued or paid in lieu of such
fractional Shares or whether such fractional Shares or any rights thereto shall be forfeited or otherwise eliminated.

(4) Governing Law. The validity, construction, and effect of the Plan, any rules and regulations relating to the
Plan, and any Award Agreement shall be determined in accordance with the laws of New York without giving effect to
principles of conflict of laws thereof.

(k) Effective Date; Plan Termination. The Plan will become effective on November 17, 2022 (the “Effective
Date”), conditioned upon the approval of the stockholders of the Company on such date. The Plan shall terminate as to
future awards on the date which is ten (10) years after the Effective Date.

(1 Titles and Headings. The titles and headings of the sections in the Plan are for convenience of reference
only. In the event of any conflict, the text of the Plan, rather than such titles or headings, shall control.

(m) Section 409A. It is intended that the Plan and Awards issued thereunder will comply with Section 409A of
the Code (and any regulations and guidelines issued thereunder) to the extent the Awards are subject thereto, and the Plan
and such Awards shall be interpreted on a basis consistent with such intent. The Plan and any Award Agreements issued
thereunder may be amended in any respect deemed by the Board or the Committee to be necessary in order to preserve
compliance with Section 409A of the Code.
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First Amendment to
The Hain Celestial Group, Inc.
2022 Long Term Incentive and Stock Award Plan

The Hain Celestial Group, Inc. 2022 Long Term Incentive and Stock Award Plan (the “2022 Plan”) is hereby amended in the manner

set forth below, such amendment to be effective as of the effective time of approval of this First Amendment to the 2022 Plan (the
“Amendment”) by the shareholders of The Hain Celestial Group, Inc.

Notwithstanding the foregoing, the Amendment shall only become effective if it is approved by the Company’s shareholders at the
Company’s 2024 Annual Meeting of Shareholders, or any adjournment thereof.

1. The first sentence of Section 4(a) of the 2022 Plan is deleted and replaced in its entirety with the following:
“Subject to the counting mechanics and adjustment as provided in Section 4(b) and 4(e) hereof, the total number of Shares

reserved for issuance in connection with Awards under the Plan shall be 12,950,000, less one Share for each Share subject to an

award granted under the Prior Plan or the Company’s 2019 Equity Inducement Award Program with a grant date after
September 30, 2022.”

2. Except for the changes set forth above, the 2022 Plan remains in full force and effect.
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