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

Executive Incentive Plan

On November 20, 2014 the stockholders of The Hain Celestial Group, Inc. (the “Company”) approved The Hain Celestial Group, Inc. 2015-2019 Executive
Incentive Plan (the “Executive Incentive Plan”), which was previously adopted by the Board of Directors (the “Board”), subject to approval by the
stockholders. The Executive Incentive Plan is intended to provide certain employees with incentive compensation based upon the performance of the
Company in order to enhance shareholder value. The Chairman, President and Chief Executive Officer; Executive Vice President and Chief Financial Officer;
Executive Vice President and Chief Executive Officer - Hain Celestial United States; and Executive Vice President and General Counsel, Chief Compliance
Officer; who were named executive officers in the Company’s 2014 Proxy Statement (the “Named Executive Officers”), as well as other key employees who
are selected by the Committee, are eligible to participate under the Executive Incentive Plan.

The Executive Incentive Plan has been designed to provide performance-based compensation that is exempt from the $1 million deduction limit on executive
compensation under Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”). The Executive Incentive Plan provides for annual
incentive awards covering each fiscal year of the Company and long-term incentive awards covering a period of at least two fiscal years of the Company. The
awards under the Executive Incentive Plan may be in the form of cash, stock, restricted stock, stock units or other forms of stock-based awards, or any
combination thereof, provided that any such stock-based awards will be issued pursuant to and be subject to the terms and conditions of the Company’s
Amended and Restated 2002 Long Term Incentive and Stock Award Plan, or any successor plan. All payments under the Executive Incentive Plan are based
upon the attainment of certain performance measures established by the Committee. Within the first 90 days of the fiscal year or long-term performance
period, as applicable, the Committee is required to establish the terms and conditions for the payment of awards, including the eligible participants, the
performance measures (and any required adjustments), the length of the performance period and the formula for calculating the amount of the awards for each
participant. The maximum payment that can be made to any one participant under the annual award portion of the Executive Incentive Plan is $15,000,000,
which maximum has been established by the Board by taking into account expected increases in compensation and inflation over the five-year term of the
Executive Incentive Plan. The maximum payment that may be made to a participant for each long-term performance period established by the Committee
may not exceed $25,000,000, which maximum has been established by the Board, taking into account the same factors. The Committee may reduce, but not
increase, the amount of an award in its sole discretion and to take into account any factors as the Committee deems appropriate.

A participant must generally remain employed through the end of the applicable performance period to receive any award under the Executive Incentive Plan,
except that a participant may be entitled to a prorated portion of the award in the event of involuntary termination without cause, death, disability or
retirement, provided that the performance measures have been achieved. In addition, in the event of a change in control during the applicable performance
period, a participant will be eligible for a prorated award, provided that the performance measures have been achieved. A change in control is defined in the
Plan generally as one of the following events:

• The acquisition by a person of beneficial ownership of more than 50% of the total voting power of the outstanding stock of the Company;
• A majority of our Board is replaced during any 12-month period by directors whose appointment or election is not endorsed by two-thirds of the

members of the Board prior to the date of the appointment or election;
• A reorganization, merger or consolidation, or sale or other disposition of all or substantially all of the assets of the Company unless (i) all or

substantially all, of our stockholders prior to such event beneficially own more than 50% of the voting stock of the surviving entity in substantially
the same proportions as their prior ownership, (ii) no person (other than the Company or the surviving entity) beneficially owns 50% or more of the
combined voting power of the outstanding stock of the surviving entity and (iii) at least a majority of the members of the board of directors of the
surviving entity were members of our Board; or

• Stockholders approve (i) sale or disposition of all or substantially all of the assets of the Company (other than to a subsidiary) or (ii) a complete
liquidation or dissolution of the Company.

  
However, if a participant is a party to an employment agreement or change in control agreement with the Company, “change in control” shall have the
meaning set forth in such agreement.

The foregoing does not constitute a complete summary of the terms of the Executive Incentive Plan, and reference is made to the complete text of the
Executive Incentive Plan, which is attached hereto as Exhibit 10.1.



Amended and Restated 2002 Long Term Incentive and Stock Award Plan

At the Annual Meeting of Stockholders on November 20, 2014 (the “Annual Meeting”), the stockholders of The Hain Celestial Group, Inc. (the “Company”)
approved the amendment to The Hain Celestial Group, Inc. Amended and Restated 2002 Long Term Incentive and Stock Award Plan (the “2002 Plan”),
which was recommended to the Board of Directors (the “Board”) by the Compensation Committee (the “Committee”) and approved by the Board on
September 30, 2014, subject to approval by the stockholders.

The 2002 Plan was amended to increase the maximum number of shares authorized for issuance under the 2002 Plan by 1,750,000 shares, to a total of
15,750,000 shares.

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

Under the 2002 Plan, the grants of awards will be made by those directors who are non-employee directors within the meaning of Rule 16b-3 of the Securities
Exchange Act of 1934, as amended and outside directors within the meaning of Section 162(m) of the Code, provided that the Committee shall have the
authority to grant awards on a quarterly basis to new hires. The awards may be in the form of stock options, stock appreciation rights, restricted stock,
restricted share units, performance shares, performance units and dividend equivalents.

The 2002 Plan may be amended, suspended or terminated by the 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 162(m)
or Section 422 of the Code, the listing requirements of the applicable exchange or securities market or for any other purpose. The 2002 Plan is effective as of
November 20, 2014. Unless earlier terminated, the 2002 Plan will terminate as to future awards on November 20, 2024.

The foregoing does not constitute a complete summary of the terms of the 2002 Plan, and reference is made to the complete text of the 2002 Plan, which is
attached hereto as Exhibit 10.2 and incorporated by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

At the Annual Meeting, the stockholders of the Company approved an amendment to the Amended and Restated By-Laws (the “By-Laws”) to provide for
majority voting in uncontested director elections. In a contested election, director nominees will continue to be elected by a plurality vote standard. The
foregoing does not constitute a complete summary of the amendments to the By-Laws, and reference is made to the complete text of the By-Laws, which is
attached hereto as Exhibit 3.2(a) and incorporated by reference.

At the Annual Meeting, the stockholders of the Company approved an amendment to the Amended and Restated Certificate of Incorporation (the “Certificate
of Incorporation”) to increase the authorized number of shares of common stock from 100,000,000 to 150,000,000 (the “Amendment to the COI”). The
foregoing does not constitute a complete summary of the Amendment to the COI, and reference is made to the complete text of the Amendment to the COI,
which is attached hereto as Exhibit 3.2(b) and incorporated by reference.



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

At the Annual Meeting, the Company submitted the following matters to a vote of security holders:

No. 1 To elect eight directors, each to serve to the next annual meeting of stockholders and until their successors are duly elected and qualified

No. 2 To amend the By-Laws to provide for majority voting in uncontested director elections

No. 3 To amend the Certificate of Incorporation to increase the authorized number of shares of common stock from 100,000,000 to
150,000,000

No. 4 To approve an Executive Incentive Plan intended to comply with Section 162(m) of the Internal Revenue Code
No. 5 To approve, on an advisory basis, of the compensation awarded to the Named Executive Officers for the fiscal year ended June 30, 2014,

as set forth in the Proxy Statement
No. 6 To approve the Amended and Restated 2002 Long Term Incentive and Stock Award Plan
No. 7 To ratify the appointment of Ernst & Young LLP as the Company’s registered independent accountants for the fiscal year ending

June 30, 2015

Proposal No. 1 - Election of Directors

The Company’s stockholders elected the persons named below, the Company’s nominees, as directors of the Company, with the following vote:
 

Name:   For    Withheld    Abstain   Broker Non-Votes

Irwin D. Simon    38,296,968    2,090,712   —  5,260,349
Richard C. Berke    26,656,248    13,731,432   —  5,260,349
Jack Futterman    27,192,679    13,195,001   —  5,260,349
Andrew R. Heyer    39,849,108    538,572   —  5,260,349
Roger Meltzer    37,569,451    2,818,229   —  5,260,349
Scott M. O’Neil    27,639,628    12,748,052   —  5,260,349
Adrianne Shapira   40,327,823    59,857   —  5,260,349
Lawrence S. Zilavy    39,673,533    714,417   —  5,260,349

Proposal No. 2 - Approval of Amendment to Amended and Restated By-Laws
 
The Company’s stockholders approved the amendment to the Amended and Restated By-Laws with the following vote:
 

For   Against   Abstain   Broker Non-Votes

45,497,584   77,391   73,054   —



Proposal No. 3 - Approval of Amendment to Amended and Restated Certificate of Incorporation

The Company’s stockholders approved the amendment to the Amended and Restated Certificate of Incorporation with the following vote:

For   Against   Abstain   Broker Non-Votes

45,052,393  504,795   90,841   —

Proposal No. 4 - Approval of 2015-2019 Executive Incentive Plan

The Company’s stockholders approved the 2015-2019 Executive Incentive Plan with the following vote:

For   Against   Abstain   Broker Non-Votes

35,827,383   4,476,026   84,271   5,260,349

Proposal No. 5 - Advisory Vote regarding the Compensation of the Company’s Named Executive Officers:

The Company’s stockholders approved, on an advisory basis, the compensation awarded to the named executive officers for the fiscal year ended June 30,
2014 as set forth in the Proxy Statement with the following vote:
 

For  Against  Abstain  Broker Non-Votes

20,392,192  19,823,292  172,196  5,260,349

Proposal No. 6 - Approval of the Amended and Restated 2002 Long Term Incentive and Stock Award Plan:

The Company’s stockholders approved the Amended and Restated 2002 Long Term Incentive and Stock Award Plan with the following vote:
 

For  Against  Abstain  Broker Non-Votes

32,405,248  7,905,073  77,359  5,260,349

Proposal No. 7 - Ratification of Appointment of Registered Independent Accountants

The Company’s stockholders ratified the appointment of Ernst & Young LLP with the following vote:
 

For  Against  Abstain  Broker Non-Votes

45,073,569  534,923  39,537  —



Item 8.01 Other Events.

On November 25, 2014, the Company issued a press release announcing a two-for-one stock split in the form of a stock dividend, with a record date of
December 12, 2014 and a distribution date on or about December 29, 2014. The press release is attached hereto as Exhibit 99.1 and incorporated herein by
reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
No.  Description

3.2(a)  The Hain Celestial Group, Inc. Amended and Restated By-Laws
3.2(b)  Certificate of Amendment to Amended and Restated Certificate of Incorporation of The Hain Celestial Group, Inc.
10.1  The Hain Celestial Group, Inc. 2015-2019 Executive Incentive Plan
10.2  The Hain Celestial Group, Inc. Amended and Restated 2002 Long Term Incentive and Stock Award Plan
99.1  Press release of The Hain Celestial Group, Inc. dated November 25, 2014

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

Date: November 26, 2014
 
THE HAIN CELESTIAL GROUP, INC.
(Registrant)

By:     /s/ Stephen J. Smith
Name:    Stephen J. Smith
Title:    Executive Vice President and Chief Financial Officer
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AMENDED AND RESTATED

BY-LAWS

OF

THE HAIN CELESTIAL GROUP, INC.
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(as amended through November 20, 2014)
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AMENDED AND RESTATED

BY-LAWS OF

THE HAIN CELESTIAL GROUP, INC.

(A Delaware Corporation)

ARTICLE I

OFFICES

SECTION 1. PRINCIPAL OFFICE. The principal office of The Hain Celestial Group, Inc. (the “Corporation”) shall be located at 58 South
Service Road, Melville, New York or such other location as may be designated by the Board of Directors from time to time.

SECTION 2. REGISTERED OFFICE AND AGENT. The registered office of the Corporation in the State of Delaware is 2711 Centerville
Road, Suite 400, Wilmington, Delaware 19808. The registered agent shall be The Prentice-Hall Corporation System, Inc.

SECTION 3. OTHER OFFICES. The Corporation may also have an office or offices other than said principal office at such place or places,
either within or without the State of Delaware, as the Board of Directors shall from time to time determine or the business of the Corporation
may require.

ARTICLE II

MEETINGS OF STOCKHOLDERS

SECTION 1. PLACE OF MEETINGS. All meetings of the stockholders for the election of directors or for any other purpose shall be held at
such place as may be fixed from time to time by the Board of Directors, or at such other place, either within or without the State of Delaware,
as shall be designated from time to time by the Board of Directors.

SECTION 2. ANNUAL MEETINGS. The annual meeting of the stockholders of the Corporation for the election of directors and for the
transaction of such other business as may properly come before the meeting, shall be designated from time to time by the Board of Directors.

SECTION 3. SPECIAL MEETINGS.

(a) General. Special meetings of the stockholders, unless otherwise prescribed by statute, may be called at any time by the Board of
Directors or the Chairman of the Board, if one shall have been elected, or the Vice-Chairman of the Board, if one shall have been elected, or the
President.

(b) Stockholder Requested Special Meetings. Subject to the provisions of this Section 3(b), a special meeting of the stockholders shall
be called by a majority of the entire Board of Directors following receipt by the Secretary of a written request for a special meeting (a “Special
Meeting Request”) from the holders of record representing not less than twenty-five percent of all outstanding shares of common stock of the
Corporation entitled to vote on the matter or matters to be brought before the proposed special meeting (the “Requisite Percent”), so long as
such Special Meeting Request complies with the requirements of this Section 3(b) and all other applicable sections of these By-Laws (a
“Stockholder Requested Special Meeting”). The Board of Directors shall determine in good faith whether all requirements set forth in these By-
Laws relating to a Stockholder Requested Special Meeting have been satisfied and such determination shall be binding on the Corporation and
its stockholders.
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For purposes of this Section 3(b) and for determining the Requisite Percent, a stockholder of record or a beneficial owner, as the case may
be, shall be deemed to own the shares of capital stock of the Corporation that such stockholder or, if such stockholder is a nominee, custodian
or other agent that is holding the shares on behalf of another person (the “beneficial owner”), that the beneficial owner would be deemed to
own pursuant to Rule 200(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), excluding any shares as to which
such stockholder or beneficial owner, as the case may be, does not have the right to vote or direct the vote at the special meeting or as to which
such stockholder or beneficial owner, as the case may be, has entered into a derivative or other agreement, arrangement or understanding that
hedges or transfers, in whole or in part, directly or indirectly, any of the economic consequences of ownership of such shares. The terms owned,
owning and other variations of the word own shall have correlative meanings. Whether shares are owned for these purposes shall be decided by
the Board of Directors in its good faith.

(1) A Special Meeting Request shall be delivered by registered U.S. mail, return receipt requested or courier service, postage
prepaid, to the attention of the Secretary at the principal executive offices of the Corporation. A Special Meeting Request shall only be
valid if it is signed and dated by each of the record holders of shares representing in the aggregate at least the Requisite Percent or their
duly authorized agent and includes: (i) a statement of the specific purpose(s) of the special meeting, the matter(s) proposed to be acted on at
the special meeting and the reasons for conducting such business at the special meeting; (ii) the text of any proposal or business to be
considered at the special meeting (including the text of any resolutions proposed to be considered and in the event that such business
includes a proposal to amend these By-Laws, the language of the proposed amendment); (iii) the name and address, as they appear on the
Corporation’s books, of each stockholder of record signing such request, the date of each such stockholder’s signature and the name and
address of any beneficial owner on whose behalf such request is made; (iv) the class or series and number of shares of the Corporation that
are owned of record or beneficially by each such stockholder and any such beneficial owner and documentary evidence of such record or
beneficial ownership; (v) any material interest of each stockholder or any such beneficial owner in the business proposed to be conducted at
the special meeting; (vi) a representation that the stockholders and such beneficial owners submitting the Special Meeting Request intend to
appear in person or by proxy at the special meeting to present the proposal(s) or business to be brought before the special meeting; (vii) if
any stockholder submitting the Special Meeting Request intends to solicit proxies with respect to the stockholders’ proposal(s) or business
to be presented at the special meeting, a representation to that effect; (viii) all information relating to each stockholder signing the Special
Meeting Request that must be disclosed in solicitations for proxies for election of directors in an election contest (even if an election
contest is not involved), or is otherwise required, in each case pursuant to Regulation 14A under the Exchange Act; (ix) an agreement by
the requesting stockholder(s) to notify the Corporation immediately in the case of any disposition prior to the record date for the
Stockholder Requested Special Meeting of shares of common stock of the Corporation owned of record and an acknowledgement that any
such disposition shall be deemed a revocation of such Special Meeting Request to the extent of such disposition, such that the number of
shares disposed of shall not be included in determining whether the Requisite Percent has been reached; and (x) if the purpose of the special
meeting includes the nomination, election or removal of one or more directors, a statement in writing setting forth the name of the person or
persons to be nominated, the number and class of all shares of each class of stock of the Corporation owned of record and beneficially by
each such person, as reported to such stockholder by such person, the factual information regarding each such person required by
paragraphs (a), (e) and (f) of Item 401 of Regulation S-K adopted by the Securities and Exchange Commission, each such person’s signed
consent to serve as a director of the Corporation if elected, such stockholder’s name and address, the class or series and number of all
shares of the Corporation owned of record or beneficially by such stockholder and, in the case of a person (a “Nominee Holder”) that holds
such stock through a nominee or “street name” holder, evidence establishing such Nominee Holder’s indirect ownership of stock and
entitlement to vote such stock for the election of directors at the special meeting. The Corporation may require any proposed director
nominee to furnish such other information as it may reasonably require.

(2) In determining whether a special meeting of stockholders has been requested by the record holders of shares representing in
the aggregate at least the Requisite Percent, multiple Special Meeting Requests delivered to the Secretary will be considered together only
if each such Special Meeting Request (x) identifies
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substantially the same purpose or purposes of the special meeting and substantially the same matters proposed to be acted on at the special
meeting (in each case as determined in good faith by the Board of Directors), and (y) has been dated and delivered to the Secretary within
thirty days of the earliest dated of such Special Meeting Requests.

(3) Any requesting stockholder may revoke his, her or its Special Meeting Request at any time by written revocation delivered
to the Secretary at the principal executive offices of the Corporation; provided, however, that if following such revocation (or any deemed
revocation pursuant to Section 3(b)(1)(ix) above), the unrevoked valid Special Meeting Requests represent in the aggregate less than the
Requisite Percent, there shall be no requirement to hold a special meeting. The first date on which unrevoked valid Special Meeting
Requests constituting not less than the Requisite Percent shall have been delivered to the Corporation is referred to herein as the “Request
Receipt Date”.

(4) A Special Meeting Request shall not be valid if:

(i) the Special Meeting Request does not comply with this Section 3(b);

(ii) the Special Meeting Request relates to an item of business that is not a proper subject for stockholder action under
applicable law;

(iii) the Request Receipt Date is during the period commencing ninety days prior to the first anniversary of the date of the
immediately preceding annual meeting and ending on the date of the next annual meeting;

(iv) the purpose specified in the Special Meeting Request is an identical or substantially similar item of business (as determined
in good faith by the Board of Directors, a “Similar Item”) to an item of business that was presented at any meeting of stockholders held
within 120 days before the Receipt Request Date;

(v) the Board of Directors has called or calls for an annual or special meeting of stockholders to be held within 120 days after
the Request Receipt Date and the business to be conducted at such meeting includes the Similar Item; or

(vi)  the Special Meeting Request(s) was made in a manner that involved a violation of Regulation 14A under the Exchange Act,
or other applicable law. For purposes of this Section 3(b)(4), the nomination, election or removal of directors shall be deemed to be a
Similar Item with respect to all items of business involving the nomination, election or removal of directors, changing the size of the
Board of Directors and filling of vacancies and/or newly created directorships resulting from any increase in the authorized number of
directors.

(5) Special meetings shall be held at such date and time as fixed by the Board of Directors in accordance with these By-Laws;
provided; however, that a Stockholder Requested Special Meeting shall not be held more than ninety days after the Request Receipt Date.

(6) Business transacted at any Stockholder Requested Special Meeting shall be limited to the purpose(s) stated in the
Company’s notice for such meeting. Nothing contained herein shall prohibit the Board of Directors from submitting matters to the
stockholders at any special meeting.

(7) If none of the stockholders who submitted the Special Meeting Request appears or sends a qualified representative to present
the matters for consideration that were specified in the Stockholder Meeting Request, the Corporation need not present such matters for a
vote at such meeting, notwithstanding that proxies in respect of such matter may have been received by the Corporation.

SECTION 4. NOTICE OF MEETINGS. Notice of the place, date and hour of holding of each annual and special meeting of the stockholders
and, unless it is the annual meeting, the purpose or purposes thereof, shall be given
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personally, by mail in a postage prepaid envelope, or, with the consent of the stockholder entitled to receive notice, by facsimile or other means
of electronic transmission. Such notice shall be given not less than ten nor more than sixty days before the date of such meeting, to each
stockholder entitled to vote at such meeting, and, if mailed, it shall be directed to such stockholder at his address as it appears on the record of
stockholders, unless he shall have filed with the Secretary of the Corporation a written request that notices to him be mailed at some other
address, in which case it shall be directed to him at such other address. Notice given by electronic transmission pursuant to this subsection shall
be deemed given: (1) if by facsimile telecommunication, when directed to a facsimile telecommunication number at which the stockholder has
consented to receive notice; (2) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to
receive notice; (3) if by posting on an electronic network together with separate notice to the stockholder of such specific posting, upon the later
of (A) such posting and (B) the giving of such separate notice; and (4) if by any other form of electronic transmission, when directed to the
stockholder. An affidavit of the secretary or an assistant secretary or of the transfer agent or other agent of the Corporation that the notice has
been given by personal delivery, by mail, or by a form of electronic transmission shall, in the absence of fraud, be prima facie evidence of the
facts stated therein. Any such notice for any meeting other than the annual meeting shall indicate that it is being issued at the direction of the
Board of Directors, the Chairman of the Board, the Vice-Chairman of the Board or the President, whichever shall have called the meeting.
Notice of any meeting of stockholders shall not be required to be given to any stockholder who shall attend such meeting in person or by proxy
and shall not, prior the conclusion of such meeting, protest the lack of notice thereof, or who shall, either before or after the meeting, submit a
signed waiver of notice, in person or by proxy. Unless the Board of Directors shall fix a new record date for an adjourned meeting, notice of
such adjourned meeting need not be given if the time and place to which the meeting shall be adjourned were announced at the meeting at
which the adjournment is taken.

SECTION 5. QUORUM. At all meetings of the stockholders the holders of a majority of the shares of the Corporation issued and outstanding
and entitled to vote thereat shall be present in person or by proxy to constitute a quorum for the transaction of business, except as otherwise
provided by statute. In the absence of a quorum, the holders of a majority of the shares present in person or by proxy and entitled to vote may
adjourn the meeting from time to time. At any such adjourned meeting at which a quorum may be present any business may be transacted
which might have been transacted at the meeting as originally called.

SECTION 6. ORGANIZATION. At each meeting of the stockholders, the Chairman of the Board, if one shall have been elected, shall act as
chairman of the meeting. In the absence of the Chairman of the Board or if one shall not have been elected, the Vice-Chairman of the Board, or
in his absence or if one shall not have been elected, the President shall act as chairman of the meeting. The Secretary, or in his absence or
inability to act, the person whom the chairman of the meeting shall appoint secretary of the meeting, shall act as secretary of the meeting and
keep the minutes thereof.

SECTION 7. ORDER OF BUSINESS. The order of business at all meetings of the stockholders shall be determined by the chairman of the
meeting.

SECTION 8. VOTING. Except as otherwise provided by statute or the Certificate of Incorporation, each holder of record of shares of the
Corporation having voting power shall be entitled at each meeting of the stockholders to one vote for each share standing in his name on the
record of stockholders of the Corporation:

(a) on the date fixed pursuant to the provisions of Section 6 of Article V of these By-Laws as the record date for the determination of the
stockholders who shall be entitled to notice of and to vote at such meeting; or

(b) if no such record date shall have been so fixed, then at the close of business on the day next preceding the day on which notice
thereof shall be given.

Each stockholder entitled to vote at any meeting of the stockholders may authorize another person or persons to act for them by a proxy signed
by such stockholder or his attorney-in-fact. Any such proxy shall be delivered to the secretary of such meeting at or prior to the time designated
in the order of business for so delivering such proxies. Except as otherwise provided by statute or the Certificate of Incorporation or these By-
Laws, any corporate action
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to be taken by vote of the stockholders shall be authorized by a majority of the votes cast at a meeting of stockholders by the holders of shares
present in person or represented by proxy and entitled to vote on such action. Unless required by statute, or determined by the chairman of the
meeting to be advisable, the vote on any question need not be by ballot. On a vote by ballot, each ballot shall be signed by the stockholder
acting, or by his proxy, if there be such proxy, and shall state the number of shares voted.

SECTION 9. LIST OF STOCKHOLDERS. A list of stockholders as of the record date, certified by the Secretary of the Corporation or by the
transfer agent for the Corporation, shall be produced at any meeting of the stockholders upon the request of any stockholder made at or prior to
such meeting.

SECTION 10. INSPECTORS. The Board of Directors may, in advance of any meeting of stockholders, appoint one or more inspectors to act at
such meeting or any adjournment thereof. If any of the inspectors so appointed shall fail to appear or act or on the request of any stockholder
entitled to vote at such meeting, the chairman of the meeting shall, or if inspectors shall not have been appointed, the chairman of the meeting
may, appoint one or more inspectors. Each inspector, before entering upon the discharge of his duties, shall take and sign an oath faithfully to
execute the duties of inspector at such meeting with strict impartiality and according to the best of his ability. The inspectors shall determine the
number of shares outstanding and the voting power of each, the number of shares represented at the meeting, the existence of a quorum, the
validity and effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and questions arising in connection
with the right to vote, count and tabulate all votes, ballots or consents, determine the results, and do such acts as are proper to conduct the
election or vote with fairness to all stockholders. On request of the chairman of the meeting or any stockholder entitled to vote thereat, the
inspector shall make a report in writing of any challenge, request or matter determined by them and shall execute a certificate of any fact found
by him. No director or candidate for the office of director shall act as an inspector of an election of directors. Inspectors need not be
stockholders.

SECTION 11. ACTION BY CONSENT. Whenever stockholders are required or permitted to take any action by vote, such action may be taken
without a meeting on written consent, setting forth the action so taken signed by the holders of a majority of the outstanding shares of the
Corporation entitled to vote thereon. An electronic transmission consenting to an action to be taken and transmitted by a stockholder, or by a
proxy holder or other person authorized to act for a stockholder, shall be deemed to be written, signed and dated for the purpose of this Section
11, provided that such electronic transmission sets forth or is delivered with information from which the Corporation can determine (i) that the
electronic transmission was transmitted by the stockholder or by a person authorized to act for the stockholder and (ii) the date on which such
stockholder or authorized person transmitted such electronic transmission. The date on which such electronic transmission is transmitted shall
be deemed to be the date on which such consent was signed. No consent given by electronic transmission shall be deemed to have been
delivered until such consent is reproduced in paper form and until such paper form shall be delivered to the Corporation by delivery to its
registered office in the State of Delaware, its principal place of business or an officer or agent of the Corporation having custody of the books in
which proceedings of meetings of stockholders are recorded.

ARTICLE III

BOARD OF DIRECTORS

SECTION 1. GENERAL POWERS. The business and affairs of the Corporation shall be managed under the direction of the Board of
Directors. The Board of Directors may exercise all such authority and powers of the Corporation and do all such lawful acts and things as are
not by statute or the Certificate of Incorporation directed or required to be exercised or done by the stockholders.

SECTION 2. NUMBER, QUALIFICATIONS, ELECTION AND TERM OF OFFICE. The number of directors constituting the Board of
Directors shall be determined by the Board of Directors from time to time. Any decrease in the number of directors shall be effective at the time
of the next succeeding annual meeting of the stockholders unless there shall be vacancies in the Board of Directors, in which case such decrease
may become effective at any time prior to the next succeeding annual meeting to the extent of the number of such vacancies. All the directors
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shall be at least eighteen years of age. Directors need not be stockholders. Except as otherwise provided by statute or these By-Laws, the
directors (other than members of the initial Board of Directors) shall be elected at the annual meeting of the stockholders. At each meeting of
the stockholders for the election of directors at which a quorum is present the persons receiving a majority of the votes cast at such election
shall be elected, provided, however, that at any meeting of the stockholders for which the Secretary of the Corporation determines that the
number of nominees for director exceeds the number of directors to be elected, directors shall be elected by a plurality of the votes of the shares
represented in person or represented by proxy at such meeting and entitled to vote on the election of directors. For purposes of this Section 2, a
majority of the votes cast means that the number of shares voted "for" a director must exceed the number of votes cast "against" that director.
Votes cast shall include votes "for" and "against" a nominee and exclude "abstentions" and "broker non-votes" with respect to that nominee's
election. Each director shall hold office until the next annual meeting of the stockholders and until his or her successor shall have been elected
and qualified, or until his or her death, or until he or she shall have resigned, or have been removed, as hereinafter provided in these By-Laws.

SECTION 3. PLACE OF MEETINGS. Meetings of the Board of Directors shall be held at the principal office of the Corporation in the State of
Delaware or at such other place, within or without such State, as the Board of Directors may from time to time determine or as shall be
specified in the notice of any such meeting.

SECTION 4. REGULAR MEETINGS. Regular meetings of the Board of Directors shall be held at such time and place as the Board of
Directors may fix. If any day fixed for a regular meeting shall be a legal holiday at the place where the meeting is to be held, then the meeting
which would otherwise be held on that day shall be held at the same hour on the next succeeding business day. Notice of regular meetings of
the Board of Directors need not be given except as otherwise required by statute or these By-Laws.

SECTION 5. SPECIAL MEETINGS. Special meetings of the Board of Directors may be called by the President or by a majority of the
directors.

SECTION 6. NOTICE OF MEETING. Notice of each special meeting of the Board of Directors (and of each regular meeting for which notice
shall be required) shall be given by the Secretary as hereinafter provided in this Section 6, in which notice shall be stated the time and place of
the meeting. Except as otherwise required by these By-Laws, such notice need not state the purposes of such meeting. Notice of each such
meeting shall be (i) mailed, postage prepaid, to each director, addressed to him at his residence or usual place of business, by first-class mail, at
least five days before the day on which such meeting is to be held, or (ii) sent addressed to him at such place by facsimile to his last known
facsimile number, or by other electronic transmission, or be delivered to him personally or be given to him by telephone or voice message
system, at least forty-eight hours before the time at which such meeting is to be held. Notice of any such meeting need not be given to any
director who shall, either before or after the meeting, submit a signed waiver of notice or who shall attend such meeting without protesting,
prior to or at its commencement, the lack of notice to him.

SECTION 7. QUORUM AND MANNER OF ACTING. A majority of the entire Board of Directors shall constitute a quorum for the
transaction of business at any meeting of the Board of Directors, and, except as otherwise expressly required by statute or the Certificate of
Incorporation or these By-Laws, the act of a majority of the directors present at any meeting at which a quorum is present shall be the act of the
Board of Directors. In the absence of a quorum at any meeting of the Board of Directors, a majority of the directors present thereat may adjourn
such meeting to another time and place. Notice of the time and place of any such adjourned meeting shall be given to the directors unless such
time and place were announced at the meeting at which the adjournment was taken, to the other directors. At any adjourned meeting at which a
quorum is present, any business may be transacted which might have been transacted at the meeting as originally called. The directors shall act
only as a Board and the individual directors shall have no power as such.

SECTION 8. ORGANIZATION. At each meeting of the Board of Directors, the Chairman of the Board, if one shall have been elected, shall act
as the Chairman of the meeting, or if one shall not have been elected, the Vice-Chairman of the Board, or in his absence, or if one shall not have
been elected, the President (or, in his absence, another director chosen by a majority of the directors present) shall act as Chairman of the
meeting and preside
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thereat. The Secretary (or, in his absence, any person -- who shall be an Assistant Secretary, if any of them shall be present at such meeting --
appointed by the chairman) shall act as secretary of the meeting and keep the minutes thereof.

SECTION 9. RESIGNATIONS. Any director of the Corporation may resign at any time by giving written notice of his resignation to the Board
of Directors or the Chairman of the Board or the Vice-Chairman of the Board or the President or the Secretary. Any such resignation shall take
effect at the time specified therein or, if the time when it shall become effective shall not be specified therein, immediately upon its receipt.
Unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

SECTION 10. VACANCIES. Subject to any express provision of the Certificate of Incorporation, any vacancy in the Board of Directors,
whether arising from death, resignation, removal (with or without cause), an increase in the number of directors or any other cause, may be
filled by the vote of a majority of the directors then in office, though less than a quorum, or by the stockholders at the next annual meeting
thereof or at a special meeting thereof. Each director so elected shall hold office until the next meeting of the stockholders in which the election
of directors is in the regular order of business and until his successor shall have been elected and qualified.

SECTION 11. REMOVAL OF DIRECTORS. Except as otherwise provided by statute, any director may be removed, either with or without
cause, at any time, by the stockholders at a special meeting thereof. Except as otherwise provided by statute, any director may be removed for
cause by the Board of Directors at a special meeting thereof.

SECTION 12. COMPENSATION. The Board of Directors shall have authority to fix the compensation, including fees and reimbursement of
expenses, of directors for services to the Corporation in any capacity.

SECTION 13. COMMITTEES. The Board of Directors may, by resolution passed by a majority of the entire Board of Directors, designate one
or more committees, including an executive committee, each committee to consist of three or more of the directors of the Corporation. The
Board of Directors may designate one or more directors as alternate members of any committee, who may replace any absent member at any
meeting of the committee. Except to the extent restricted by statute or the Certificate of Incorporation, each such committee, to the extent
provided in the resolution creating it, shall have and may exercise all the authority of the Board of Directors. Each such committee shall serve
at the pleasure of the Board of Directors and have such name as may be determined from time to time by resolution adopted by the Board of
Directors. Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors.

SECTION 14. ACTION BY CONSENT. Unless restricted by the Certificate of Incorporation, any action required or permitted to be taken by
the Board of Directors or any committee thereof may be taken without a meeting if all members of the Board of Directors or such committee
consent in writing or by electronic transmission to the adoption of a resolution authorizing the action. The resolution and the written consents or
electronic transmissions thereto by the members of the Board of Directors or such committee shall be filed with the minutes of the proceedings
of the Board of Directors or such committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in
electronic form if the minutes are maintained in electronic form.

SECTION 15. TELEPHONIC MEETING. Unless restricted by the Certificate of Incorporation or by statute, any one or more members of the
Board of Directors or any committee thereof may participate in a meeting of the Board of Directors or such committee by means of a
conference telephone or similar communications equipment allowing all persons participating in the meeting to hear each other at the same
time. Participation by such means shall constitute presence in person at a meeting.

ARTICLE IV

OFFICERS

SECTION 1. NUMBER AND QUALIFICATIONS. The officers of the Corporation shall be elected by the Board of
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Directors and shall include the President, one or more Vice-Presidents, the Secretary, and the Treasurer. If the Board of Directors wishes, it may
also elect as officers of the Corporation a Chairman of the Board and a Vice-Chairman of the Board and may elect other officers (including one
or more Assistant Treasurers and one or more Assistant Secretaries, as may be necessary or desirable for the business of the Corporation). Any
two or more offices may be held by the same person, except the offices of President and Secretary. Each officer shall hold office until the first
meeting of the Board of Directors following the next annual meeting of the stockholders, and until his successor shall have been elected and
shall have qualified, or until his death, or until he shall have resigned or have been removed, as hereinafter provided in these By-Laws.

SECTION 2. RESIGNATIONS. Any officer of the Corporation may resign at any time by giving written notice of his resignation to the Board
of Directors or the Chairman of the Board or the Vice-Chairman of the Board or the President or the Secretary. Any such resignation shall take
effect at the time specified therein or, if the time when it shall become effective shall not be specified therein, immediately upon its receipt.
Unless otherwise specified therein, the acceptance of any such resignation shall not be necessary to make it effective.

SECTION 3. REMOVAL. Any officer of the Corporation may be removed, either with or without cause, at any time, by the Board of Directors
at any meeting thereof.

SECTION 4. CHAIRMAN OF THE BOARD. The Chairman of the Board, if one shall have been elected, and, if present, shall preside at each
meeting of the Board of Directors or the stockholders. He shall perform all duties incident to the office of Chairman and shall perform such
other duties as may from time to time be assigned to him by the Board of Directors. The Board may, but need not, designate the Chairman as
the chief executive officer of the Corporation, in which event he shall exercise all those general supervisory functions described

in Section 6 below, and the President will thereupon act as Chief Operating Officer of the Corporation, subject to the direction of the Chairman
and the Board.

SECTION 5. VICE-CHAIRMAN OF THE BOARD. The Vice-Chairman of the Board, if one shall have been elected, shall be a member of the
Board, an officer of the Corporation and, if present, shall preside at each meeting of the Board of Directors if no Chairman of the Board has
been elected or if the Chairman of the Board is absent, or is unable or refuses to act. He shall advise and counsel the Chairman of the Board and
the President, and, in the President’s absence, other executives of the Corporation, and shall perform such other duties as may from time to time
be assigned to him by the Board of Directors.

SECTION 6. THE PRESIDENT. Unless the Board shall have designated the Chairman as the chief executive officer of the Corporation, the
President shall be the chief executive officer of the Corporation and shall have general supervision over the business of the Corporation,
subject, however, to the control of the Board and the Chairman, if any, and of any duly authorized committee of directors. The President shall,
if present, and in the absence of the Chairman of the Board and the Vice-Chairman of the Board or if either shall not have been elected, preside
at each meeting of the Board of Directors or the stockholders. He shall perform all duties incident to the office of President and chief operating
officer and such other duties as may from time to time be assigned to him by the Board of Directors.

SECTION 7. VICE-PRESIDENT. Each Vice-President shall perform all such duties as from time to time may be assigned to him by the Board
of Directors or the President. At the request of the President or in his absence or in the event of his inability or refusal to act, the Vice-President,
or if there shall be more than one, the Vice-Presidents in the order determined by the Board of

Directors (or if there be no such determination, then the Vice-Presidents in the order of their election), shall perform the duties of the President,
and, when so called, shall have the power of and be subject to the restrictions placed upon the President in respect of the performance of such
duties.

SECTION 8. TREASURER. The treasurer shall
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(a) have charge and custody of, and be responsible for, all the funds and securities of the Corporation;

(b) keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation;

(c) deposit all moneys and other valuables to the credit of the Corporation in such depositories as may be designated by the Board of
Directors or pursuant to its direction;

(d) receive, and give receipts for, moneys due and payable to the Corporation from any source whatsoever;

(e) disburse the funds of the Corporation and supervise the investments of its funds, taking proper vouchers therefor;

(f) render to the Board of Directors, whenever the Board of Directors may require, an account of the financial condition of the Corporation;
and

(g) in general, perform all duties incident to the office of the Treasurer and such other duties as from time to time may be assigned to him
by the Board of Directors.

SECTION 9. SECRETARY. The Secretary shall

(a) keep or cause to be kept in one or more books provided for the purpose, the minutes of all meetings of the Board of Directors, the
committees of the Board of Directors and the stockholders;

(b) see that all notices are duly given in accordance with the provisions of these By-Laws and as required by law;

(c) be custodian of the records and the seal of the Corporation and affix and attest the seal to all certificates for shares of the Corporation
(unless the seal of the Corporation on such certificates shall be a facsimile, as hereinafter provided) and affix and attest the seal to all other
documents to be executed on behalf of the Corporation under its seal;

(d) see that the books, reports, statements, certificates and other documents and records required by law to be kept and filed are properly
kept and filed; and

(e) in general, perform all duties incident to the office of the Secretary and such other duties as from time to time may be assigned to him
by the Board of Directors.

SECTION 10. THE ASSISTANT TREASURER. The Assistant Treasurer, or if there shall be more than one, the Assistant Treasurers in the
order determined by the Board of Directors (or if there be no such determination, then in the order of their election), shall, in the absence of the
Treasurer or in the event of his inability or refusal to act, perform the duties and exercise the powers of the Treasurer and shall perform such
other duties as from time to time may be assigned by the Board of Directors.

SECTION 11. THE ASSISTANT SECRETARY. The Assistant Secretary, or if there be more than one, the Assistant Secretaries in the order
determined by the Board of Directors (or if there be no such determination, then in the order of their election), shall, in the absence of the
Secretary or in the event of his inability or refusal to act, perform the duties and exercise the powers of the Secretary and shall perform such
other duties as from time to time may be assigned by the Board of Directors.

SECTION 12. OFFICERS’ BONDS OR OTHER SECURITY. If required by the Board of Directors, any officer of the Corporation shall give a
bond or other security for the faithful performance of his duties, in such amount and with such surety or sureties as the Board of Directors may
require.

SECTION 13. COMPENSATION. The compensation of the executive officers of the Corporation for their services as such officers shall be
fixed from time to time by the Compensation Committee or the Board of Directors. An
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officer of the Corporation shall not be prevented from receiving compensation by reason of the fact that he is also a director of the Corporation.

ARTICLE V

SHARES, ETC.

SECTION 1. SHARE CERTIFICATES; UNCERTIFICATED SHARES. The stock of the Corporation may be either certificated, uncertificated
or a combination thereof. The Board of Directors may provide by resolution or resolutions that some or all of any or all classes or series of the
Corporation’s stock may be uncertificated shares. Any such resolution shall not apply to shares represented by a certificate until such certificate
is surrendered to the Corporation (or the Corporation’s transfer agent or registrar, as the case may be). Notwithstanding the adoption of such
resolution by the Board of Directors, every holder of stock represented by certificates and, upon request to the Corporation or the Corporation’s
transfer agent or registrar, any holder of uncertificated shares, shall be entitled to have a certificate, in such form as shall be approved by the
Board of Directors, certifying the number of shares of the Corporation owned by him. The certificates representing shares shall be signed in the
name of the Corporation by the Chairman of the Board or the Vice-Chairman of the Board or the President or a Vice-President and by the
Secretary, an Assistant Secretary, the Treasurer or an Assistant Treasurer, and sealed with the seal of the Corporation (which seal may be a
facsimile, engraved or printed); provided, however, that where any such certificate is countersigned by a transfer agent, or is registered by a
registrar (other than the Corporation or one of its employees), the signatures of the Chairman of the Board, Vice-Chairman of the Board,
President, Vice-President, Secretary, Assistant Secretary, Treasurer or Assistant Treasurer upon such certificates may be facsimiles, engraved or
printed. In case any officer who shall have signed any such certificate shall have ceased to be such officer before such certificate shall be
issued, it may nevertheless be issued by the Corporation with the same effect as if such officer were still in office at the date of their issue.
When the Corporation is authorized to issue shares of more than one class, there shall be set forth upon the face or back of the certificate (or the
certificate shall have a statement that the Corporation will furnish to any stockholder upon request and without charge) a full statement of the
designation, relative rights, preferences, and limitations of the shares of each separate class, or of the different shares within each class,
authorized to be issued and, if the Corporation is authorized to issue any class of preferred shares in series, the designation, relative rights,
preferences and limitations of each such series so far as the same have been fixed and the authority of the Board of Directors to designate and
fix the relative rights, preferences and limitations of other series.

SECTION 2. BOOKS OF ACCOUNT AND RECORD OF STOCKHOLDERS. There shall be kept correct and complete books and records of
account of all the business and transactions of the Corporation. There shall also be kept, at the office of the Corporation, or at the office of its
transfer agent, a record containing the names and addresses of all stockholders of the Corporation, the number of shares held by each, and the
dates when they became the holders of record thereof.

SECTION 3. TRANSFER OF SHARES. Except as otherwise established by rules and regulations adopted by the Board of Directors, and
subject to applicable law, transfers of shares of the Corporation shall be made on the records of the Corporation: (i) in the case of shares
represented by a certificate, by the surrender to the Corporation or its transfer agent of the certificate representing such shares properly
endorsed or accompanied by a written assignment or power of attorney properly executed, and with such proof of authority or authenticity of
signature as the Corporation or its transfer agent may reasonably require; and (ii) in the case of uncertificated shares, upon the receipt of proper
transfer instructions from the registered owner thereof and, in each case, after payment of all taxes thereon. The person in whose name shares
shall stand on the record of stockholders of the Corporation shall be deemed the owner thereof for all purposes as regards the Corporation.
Whenever any transfer of shares shall be made for collateral security and not absolutely and written notice thereof shall be given to the
Secretary or to a transfer agent, such fact shall be noted on the records of the Corporation.

SECTION 4. TRANSFER AGENTS AND REGISTRARS. The Board of Directors may appoint, or authorize any officer or officers to appoint,
one or more transfer agents and one or more registrars and may require all certificates for shares of stock to bear the signature of any of them.
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SECTION 5. REGULATIONS. The Board of Directors may make such additional rules and regulations, not inconsistent with these By-Laws,
as it may deem expedient concerning the issue, transfer and registration of certificates for shares of the Corporation.

SECTION 6. FIXING OF RECORD DATE. The Board of Directors may fix, in advance, a date not more than sixty nor less than ten days
before the date when fixed for the holding of any meeting of the stockholders or before the last day on which the consent or dissent of the
stockholders may be effectively expressed for any purpose without a meeting, as the time as of which the stockholders entitled to notice of and
to vote at such meeting or whose consent or dissent is required or may be expressed for any purpose, as the case may be, shall be determined,
and all persons who were stockholders of record of voting shares at such time, and no others, shall be entitled to notice of and to vote at such
meeting or to express their consent or dissent, as the case may be. The Board of Directors may fix, in advance, a date not more than sixty nor
less than ten days preceding the date fixed for the payment of any dividend or the making of any distribution or the allotment of rights to
subscribe for securities of the Corporation, or for the

delivery of evidences of rights or evidences of interests arising out of any change, conversion or exchange of shares or other securities, as the
record date for the determination of the stockholders entitled to receive any such dividend, distribution, allotment, rights or interests, and in
such case only the stockholders of record at the time so fixed shall be entitled to receive such dividend, distribution, allotment, rights or
interests.

SECTION 7. LOST, DESTROYED OR MUTILATED CERTIFICATES. The holder of any certificate representing shares of the Corporation
shall immediately notify the Corporation of any loss, destruction or mutilation of such certificate, and the Corporation may issue a new
certificate (or uncertificated shares if the shares represented by such certificate have been designated as uncertificated shares in accordance with
Section 1 of this Article V) in the place of any certificate theretofore issued by it which the owner thereof shall allege to have been lost or
destroyed or which shall have been mutilated. The Board of Directors may, in its discretion, require such owner or his legal representatives to
provide reasonable evidence of such loss, destruction or mutilation and to give to the Corporation a bond in such sum, limited or unlimited, and
in such form and with such surety or sureties as the Board of Directors in its absolute discretion shall determine, to indemnify the Corporation
and any transfer agent or registrar against any claim that may be made against it on account of the alleged loss or destruction of any such
certificate, or the issuance of such new certificate (or uncertificated shares).

ARTICLE VI

INDEMNIFICATION

The Corporation to the extent permitted by law may provide for indemnification and advancement of expenses of directors in any civil or
criminal action or proceeding, including one in the right of the Corporation to procure a judgment in its favor, for acts or decisions made by
them in good faith while performing services for the Corporation. Such indemnification may be authorized by resolution of the Board of
Directors or resolution of the stockholders.

ARTICLE VII

GENERAL PROVISIONS

SECTION 1. DIVIDENDS. Subject to statute and the Certificate of Incorporation, dividends upon the shares of the Corporation may be
declared by the Board of Directors at any regular or special meeting. Dividends may be paid in cash, in property or in shares of the Corporation,
unless otherwise provided by statute or the Certificate of Incorporation.

SECTION 2. RESERVES. Before payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends
such sum or sums as the Board of Directors may, from time to time, in its absolute discretion, think proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the
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Corporation or for such other purpose as the Board of Directors may think conducive to the interests of the Corporation. The Board of Directors
may modify or abolish any such reserves in the manner in which it was created.

SECTION 3. FISCAL YEAR. The first fiscal year of the Corporation shall be fixed, and once fixed, may thereafter be changed, by resolution
of the Board of Directors.

SECTION 4. CHECKS, NOTES, DRAFTS, ETC. All checks, notes, drafts or other orders for the payment of money of the Corporation shall
be signed, endorsed or accepted in the name of the Corporation by such officer, officers, person or persons as from time to time may be
designated by the Board of Directors to make such designation.

SECTION 5. EXECUTION OF CONTRACTS, DEEDS, ETC. The Board of Directors may authorize any officer or officers, agent or agents, in
the name and on behalf of the Corporation to enter into or execute and deliver any and all deeds, bonds, mortgages, contracts and other
obligations or instruments, and such authority may be general or confined to specific instances.

SECTION 6. VOTING OF SHARES IN OTHER CORPORATIONS. Unless otherwise

provided by resolution of the Board of Directors, the Chairman of the Board, the Vice-Chairman of the Board, or the President, from time to
time, may (or may appoint one or more attorneys or agents to) cast the votes which the Corporation may be entitled to cast as a stockholder or
otherwise in any other corporation, any of whose shares or securities may be held by the Corporation, at meetings of the holders of the shares or
other securities of such other corporations, or to consent in writing to any action by any such other corporation. In the event one or more
attorneys or agents are appointed, the Chairman of the Board, the Vice-Chairman of the Board, or the President may instruct the person or
persons so appointed as to the manner of casting such votes or giving such consent. The Chairman of the Board, the Vice-Chairman of the
Board, or the President may, or may instruct the attorneys or agents appointed to, execute or cause to be executed in the name and on behalf of
the Corporation and under its seal or otherwise, such written proxies, consents, waivers or other instruments as may be necessary or proper in
the premises.

ARTICLE VIII

FORCE AND EFFECT OF BY-LAWS

These By-Laws are subject to the provisions of the Delaware General Corporation Law and the Corporation’s certificate of incorporation, as it
may be amended from time to time. If any provision in these By-Laws is inconsistent with a provision in that Act or the certificate of
incorporation, the provision of that Act or the certificate of incorporation shall govern. Wherever in these By-Laws references are made to more
than one incorporator, director, or stockholder, they shall, if this is a sole incorporator, director, stockholder corporation, be construed to mean
the solitary person; and all provisions dealing with the quantum of majorities or quorums shall be deemed to mean the action by the one person
constituting the corporation.

ARTICLE IX

AMENDMENTS

These By-Laws may be amended or repealed or new By-Laws may be adopted at an annual or special meeting of stockholders at which a
quorum is present or represented, by the vote of the holders of shares entitled to vote in the election of directors provided that notice of the
proposed amendment or repeal or adoption of new By-Laws is contained in the notice of such meeting. These By-Laws may also be amended
or repealed or new By-Laws may be adopted by the
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Board by resolution of the Board of Directors. If any By-Law regulating an impending election of directors is adopted, amended or repealed by
the Board of Directors, there shall be set forth in the notice of the next meeting of the stockholders for the election of directors the By-Law so
adopted, amended or repealed, together with a concise statement of the changes made. By-Laws adopted by the Board of Directors may be
amended or repealed by the stockholders.
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Exhibit 3.2(b)

CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION OF
THE HAIN CELESTIAL GROUP, INC.

The Hain Celestial Group, Inc. (the "Corporation"), a corporation organized and existing under the General Corporation Law of the State of
Delaware, hereby certifies as follows:

1.    This Certificate of Amendment (the "Certificate of Amendment") amends the provisions of the Corporation's Amended and Restated Certificate of
Incorporation filed with the Secretary of State on May 30, 2000 (the "Certificate of Incorporation").

2.    The first paragraph of ARTICLE FOURTH of the Certificate of Incorporation is hereby amended and restated in its entirety as follows:

“ARTICLE FOURTH: STOCK. The aggregate number of shares which the Corporation shall have authority to issue is 155,000,000 shares,
$.01 par value per share consisting of:

1. 150,000,000 shares of Common Stock, $.01 par value per share (the "Common Stock"); and

2. 5,000,000 shares of Preferred Stock, $.01 par value per share (the "Preferred Stock").”

3.    This amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of Delaware.

4.    All other provisions of the Certificate of Incorporation shall remain in full force and effect.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by Denise M. Faltischek, its Executive Vice President, this
25th day of November, 2014.

By:    /s/ Denise M. Faltischek

Name:    Denise M. Faltischek

Title:    Executive Vice President and General Counsel,

Chief Compliance Officer



Exhibit 10.1

THE HAIN CELESTIAL GROUP, INC.

2015-2019

EXECUTIVE INCENTIVE PLAN

I.    INTRODUCTION

1.1. Purpose. The purpose of this Plan is to recruit and retain highly qualified executives and other employees, to provide incentives to such individuals to
attain the goals of The Hain Celestial Group, Inc. (the "Company") and its Affiliates (as defined below) and to provide incentive compensation based on the
performance of the Company in order to enhance stockholder value. The Plan is designed to ensure that awards payable hereunder are deductible under
Section 162(m) of the Internal Revenue Code of 1986, as amended, and the regulations and interpretations promulgated thereunder (the "Code").

1.2. Description. This Plan is the means by which the Committee shall determine and implement incentive awards for participating employees hereunder.

1.3. Term. This Plan shall be effective as of July 1, 2014 and shall provide for awards that may be granted through and including the 2019 fiscal year of the
Company, unless earlier terminated pursuant to Section 7.1.

II.    DEFINITIONS

As used in this Plan, the following terms shall have the following meanings:

"Affiliate" means (a) an entity that directly or through one or more intermediaries is controlled by the Company, and (b) any entity in which the Company has
a significant equity interest, as determined by the Company.

"Annual Incentive Award" means the award payable with respect to a fiscal year of the Company determined in accordance with Article V hereof.

"Award" means an Annual Incentive Award or Long-Term Incentive Award under the Plan, whether in the form of cash, stock, restricted stock, stock units or
other forms of stock-based awards, or any combination thereof, provided that any such stock-based awards shall be issued pursuant to and be subject to the
terms and conditions of the Stock Plan.

"Base Compensation" means the base rate of salary payable to a Participant as most recently reflected on the books and records of the Company, prior to any
reduction under a salary reduction agreement pursuant to section 401(k) or section 125 of the Code, but shall not include (without limitation) cost of living
allowances, fees, retainers, bonuses, commissions, incentive awards, prizes, employee benefits, fringe benefits, expense allowance or similar payments or
assignment premiums for expatriates and third country nationals.

"Board" means the Board of Directors of the Company.

"Cause" means a Participant's continued gross neglect or material failure in the performance of the Participant's duties and obligations to the Company or
willful and malicious misconduct on the Participant's part in connection with the performance of the Participant's duties, including, but not limited to, criminal
acts, acts of malfeasance, dishonesty, or willful neglect in the performance of the Participant's duties or other acts that adversely affect the business of the
Company;

provided, however, that if a Participant is party to an employment agreement or change in control agreement with the Company, "Cause" shall have the
meaning set forth in such agreement.
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"Change in Control" means any of the following:

(a) the acquisition by any person of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Securities Exchange Act of
1934, as amended (the “Exchange Act”)) of 50% or more of the combined voting power of the then outstanding securities of the Company
entitled to vote generally in the election of directors (“Voting Stock”); provided, however, that for purposes of this clause (a), the following
acquisitions shall not constitute a Change in Control: (i) any issuance of Voting Stock of the Company directly from the Company that is
approved by the Incumbent Board (as defined below), (ii) any acquisition by the Company of Voting Stock of the Company or (iii) any
acquisition of Voting Stock of the Company by any person pursuant to a Business Combination (as defined below) that complies with
clauses (i), (ii) and (iii) of clause (c) below; or

(b) during any period of one year beginning on or after the date hereof, individuals who, as of the date hereof, constitute the Board (the
“Incumbent Board”), cease for any reason to constitute at least a majority of the Board; provided, however, that any individual becoming a
member of the Board ( a “Director”) 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 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

(c) consummation of a reorganization, merger or consolidation, a sale or other disposition of all or substantially all of the assets of the
Company (each, a “Business Combination”), unless, in each case, immediately following such Business Combination, (i) all or substantially
all of the individuals and entities who were the beneficial owners of Voting Stock 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 shares of Voting
Stock 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, (ii) no person (other than the
Company or such entity resulting from such Business Combination) beneficially owns, directly or indirectly, 50% or more of the combined
voting power of the then outstanding shares of Voting Stock of the entity resulting from such Business Combination and (iii) 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

(d) the stockholders of the Company approve (a) 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 (b) a complete liquidation of the Company

provided, however, that if a Participant is party to an employment agreement or change in control agreement with the Company, “Change in Control” shall
have the meaning set forth in such agreement.

"Committee" means the Compensation Committee of the Board or subcommittee thereof consisting of two or more members of the Board, each of whom
shall be an "outside director" within the meaning of Section 162(m) of the Code and "non-employee director" within the meaning of Rule 16b-3 under the
Securities Exchange Act of 1934, as amended."

"Good Reason" means the occurrence of: (i) a diminution in Participant's position, duties and responsibilities, (ii) a reduction in Participant’s annual base
salary; (iii) any material reduction in compensation opportunity (including achievability) or benefits provided under any compensation, incentive, employee
benefit or welfare plan or program of the Company or any subsidiary in which a Participant participates before the Change in Control; or (iii) a relocation of
the Participant's principal place of employment by more than fifty (50) miles.

"Long-Term Incentive Award" means the award payable to a participant with respect to a Long-Term Performance Period as determined pursuant to Article
VI.
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"Long-Term Performance Period" means a period specified by the Committee during which specified Performance Measure(s) must be attained in order for
the Long-Term Incentive Award to be payable for that period. A Long-Term Performance Period shall be expressed in two or more fiscal years of the
Company, as established by the Committee during the first ninety (90) days of the Long-Term Performance Period. Performance periods may be concurrent or
consecutive.

"Participant" means an employee of the Company who is selected to participate in the Plan by the Committee pursuant to Article IV hereof.

"Performance Measures" means the criteria established by the Committee, on a consolidated basis, on the basis of a business unit or geographically based unit
or relative to one or more peer group companies or indices, which can be expressed either in terms of specified levels of, rates of change or relative changes
in, one or more of the following measures: (a) share price; (b) earnings per share; (c) return to shareholders (including dividends); (d) return on equity;
(e) revenues; (f) sales; (g) sales by category, brand, territory or geography; (h) unit growth; (i) customer growth (including new customers and increased sales
to existing customers); (j) EBITDA or EBIT; (k) operating income or operating profit; (l) net income; (m) gross margin; (n) operating margin; (o) return on
capital or return on invested capital; (p) economic value added; (q) economic profit; (r) cash flows; (s) cash flow from operations; (t) market share;
(u) inventory levels; (v) inventory days outstanding; (w) consumption; (x) size of line in total or by category or type; (y) consumer and strategic investments;
(z) advertising, brand and product innovation; (aa) research and development; (bb) costs; (cc) managing commodity costs; (dd) capital expenditures; (ee)
working capital; (ff) net fixed assets; (gg) accounts receivable; (hh) days sales outstanding; (ii) period overhead; (jj) expenses; (kk) productivity; (ll) market
capitalization; (mm) customer satisfaction; (nn) pro forma net income; (oo) return on equity; (pp) return on designated assets; (qq) expenses; (rr) free cash
flow; (ss) cash flow return on investment; (tt) net profit margin; (uu) cash conversion cycle; and (vv) service levels. Such criteria will be determined in
accordance with generally accepted accounting principles to the extent applicable or be subject to any Performance Measure Adjustments may be specified by
the Committee.

"Performance Measure Adjustments" means any of the following adjustments to the Performance Measures as may be specified by the Committee for
(i) discontinued operations, categories, or segments; (ii) acquisitions and mergers; (iii) divestitures; (iv) cumulative effect of changes in accounting rules and
methods; (v) material impairment or disposal losses; (vi) restructuring or productivity initiative costs; (vii) product recall or withdrawal; (viii) business losses
from economic, political and legal changes; (ix) retained and uninsured losses from natural catastrophe; (x) extraordinary items; (xi) currency fluctuations
(xii) stock dividend, split, combination or exchange of stock, (xiii) financing activities, or (xiv) other unusual or nonrecurring events. Any Performance
Measure Adjustments shall be determined in accordance with generally accepted accounting principles to the extent applicable.

"Plan" means this The Hain Celestial Group, Inc. 2015-2019 Executive Incentive Plan, as in effect and as amended from time to time.

"Stock Plan" means the Company’s Amended and Restated 2002 Long-Term Incentive and Stock Award Plan (or any successor stock incentive plan approved
by the stockholders of the Company), as in effect and as amended from time to time.

III.    ADMINISTRATION

The administration and operation of the Plan shall be supervised by the Committee with respect to all matters. The Committee may delegate responsibility for
the day-to-day administration and operation of the Plan to such employees of the Company as it shall designate from time to time; provided, however, the
Committee may not delegate its responsibilities under Sections 5.1, 5.2, 5.3, 6.1, 6.2, 6.3 or 7.1(a) below. The Committee shall interpret and construe any and
all provisions of the Plan and any determination made by the Committee under the Plan shall be final and conclusive. Neither the Board nor the Committee,
nor any member of the Board or the Committee, nor any employee of the Company shall be liable for any act, omission, interpretation, construction or
determination made in connection with the Plan (other than acts of willful misconduct) and the members of the Board and the Committee and the employees
of the Company shall be entitled to indemnification and reimbursement by the Company to the maximum extent permitted by law in respect of any claim,
loss, damage or expense (including counsel’s fees) arising from their acts, omissions and conduct in their official capacity with respect to the Plan. The Plan
shall be interpreted in view of the intention that any grant of compensation pursuant to the Plan is intended to qualify as performance-based compensation
within the meaning of Section 162(m) of the Code.
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IV.    PARTICIPATION

The Chief Executive Officer and each other employee of the Company who is at or above the level of Senior Vice President or who is considered a key
employee and who the Committee selects for participation in the Plan, shall be eligible to receive Awards under the Plan.

V.    ANNUAL INCENTIVE PROGRAM

5.1. Establishment of Performance Measures, Etc. Within the first ninety (90) days of each fiscal year of the Company, the Committee shall establish the
terms and conditions for the payment of Annual Incentive Awards under the Plan, including, without limitation, (i) the eligible Participants under the Plan,
(ii) the Performance Measure(s), including any Performance Measure Adjustments, and (iii) the formula for calculating the amount of such Awards (e.g., the
specified level of the Performance Measure(s) and the percentage of each Participant’s Base Compensation that is payable at each such specified level).
Performance Measures may differ from Participant to Participant and from Award to Award.

5.2. Determination of Annual Incentive Award. The Annual Incentive Award for each Participant shall be determined by applying the formula approved by the
Committee pursuant to Section 5.1. The Committee may reduce, but not increase, the Annual Incentive Award payable to a Participant in the Committee’s
sole discretion and to take into account any factors as the Committee deems appropriate, including the individual performance of a Participant. In no event
shall the amount of the Annual Incentive Award payable to any Participant attributable to a fiscal year exceed $15,000,000 (such amount having been
established to take into account increases in Base Compensation and inflation during the five-year term of the Plan as set forth in Section 1.3).

5.3. Certification of Achievement of Performance Measures. The Committee shall certify in writing the level of achievement of the Performance Measure(s)
as soon as practicable after the end of the fiscal year for which the determination is being made and prior to the payment of any Annual Incentive Award.

5.4. Payment of Annual Incentive Award.

(a) As soon as practicable after the expiration of each fiscal year of the Company, but no later than March 15 of the calendar year after the fiscal
year ends, Participants who remained actively employed until the last day of the fiscal year shall receive the Annual Incentive Award determined
in accordance with this Article V, except as otherwise provided in this Section below.

(b) A Participant who is involuntarily terminated by the Company or an Affiliate without Cause on or after February 1st of the fiscal year or dies,
becomes permanently disabled, or retires during the fiscal year shall be eligible for a prorated Annual Incentive Award for such fiscal year to be
paid as soon as practicable after the expiration of the fiscal year but no later than March 15 of the calendar year after the fiscal year ends, provided
that the performance goal(s) have been satisfied in accordance with this Article V. A Participant who is a U.S. employee will be considered to have
retired if the Participant terminates employment after the earliest date upon which he or she is eligible for Social Security retirement benefits. A
Participant who is located outside of the U.S. will be considered to have retired if the Participant terminates employment after the earliest date
upon which he or she is eligible for the applicable government equivalent to U.S. Social Security retirement benefits.

(c) A Participant is not eligible for an Annual Incentive Award if he or she: (A) is involuntarily terminated by the Company for Cause prior to
payment of the Annual Incentive Award; (B) is involuntarily terminated by the Company without Cause prior to February 1 of the fiscal year; or
(C) voluntarily terminates employment (excluding death, retirement or permanent disability) at any time during the fiscal year.

(d) Notwithstanding the foregoing, in the event of a Change in Control during the fiscal year, a Participant who is involuntarily terminated by the
Company without Cause or terminates employment for Good Reason during the fiscal year after the Change in Control shall be eligible during the
fiscal year for a prorated Annual Incentive Award, provided that the performance goal(s) have been satisfied in accordance with this Article V. The
Awards paid pursuant to this subsection (c) shall be paid promptly but not later than March 15 of the calendar year following the Change in
Control.

4



VI.    LONG-TERM INCENTIVE PROGRAM

6.1. Establishment of Performance Measures, Etc. Within the first ninety (90) days of the Long-Term Performance Period, the Committee shall establish the
terms and conditions for the payment of Long-Term Incentive Awards under the Plan, including, without limitation, (i) the eligible Participants under the
Plan, (ii) the Performance Measure(s), including any Performance Measure Adjustments, (iii) the duration of the Long-Term Performance Period, (iv) the
formula for calculating the amount of such Awards (e.g., the specified level of the Performance Measure(s) and the percentage of each Participant’s Base
Compensation that is payable at each such specified level), (v) if a Participant's right to receive an Award following termination of a Participant’s employment
with the Company or upon retirement, death or disability shall be other than as set forth in Section 6.4(b), and (vi) if the formula for calculating the amount of
such Awards that may be payable in connection with a Change in Control shall be other than as set forth in Section 6.4(c). Performance Measures may differ
from Participant to Participant and from Award to Award.

6.2. Determination of Long-Term Incentive Award. The Long-Term Incentive Award for each Participant shall be determined by applying the formula
approved by the Committee pursuant to Section 6.1. The Committee may reduce, but not increase, the Long-Term Incentive Award payable to a Participant in
the Committee’s sole discretion and to take into account any factors as the Committee deems appropriate, including the individual performance of a
Participant. In no event shall the amount of the Long-Term Incentive Award payable to any Participant attributable to a Long-Term Performance Period
exceed $25,000,000 (such amount having been established to take into account increases in Base Compensation and inflation during the five-year term of the
Plan as set forth in Section 1.3).

6.3. Certification of Achievement of Performance Measures. The Committee shall certify in writing the level of achievement of the Performance Measure(s)
as soon as practicable after the end of the Long-Term Performance Period for which the determination is being made and prior to the payment of any Long-
Term Incentive Award.

6.4. Payment of Long-Term Incentive Award.

(a) By no later than March 15 of the calendar year following the end of each Long-Term Performance Period, Participants who remained actively
employed until the last day of the Long-Term Performance Period shall receive the Long-Term Incentive Award determined in accordance with
this Article VI, except as otherwise provided in this Section below.

(b) Upon a Participant’s involuntary termination of employment with the Company without Cause during the second half of a Long-Term
Performance Period or upon retirement (as described in Section 5.4(b)), death or disability during a Long-Term Performance Period, such
Participant shall be eligible for a prorated Long-Term Incentive Award for such Long-Term Performance Period unless otherwise specified by the
Committee pursuant to Section 6.1(v) above, payable by no later than March 15 of the calendar year following the end of the Long-Term
Performance Period, provided that the performance goal(s) have been satisfied in accordance with this Article VI.

(c) A Participant is not eligible for a Long-Term Incentive Award if he or she: (A) is involuntarily terminated by the Company for Cause prior to
payment of the Long-Term Incentive Award; (B) is involuntarily terminated by the Company without Cause during the first half of a Long-Term
Performance Period; or (C) voluntarily terminates employment (excluding death, retirement or permanent disability) at any time during the Long-
Term Performance Period.

(d) Notwithstanding the foregoing, in the event of a Change in Control during the Long-Term Performance Period, a Participant who is
involuntarily terminated by the Company without Cause or terminates employment for Good Reason during the Long-Term Performance Period
after the Change in Control shall be eligible for a prorated Long-Term Incentive Award for such Long-Term Incentive Period, provided that the
performance goal(s) have been satisfied unless otherwise specified by the Committee pursuant to Section 6.1(vi) above. The Awards paid pursuant
to this subsection (c) shall be paid promptly but not later than March 15 of the calendar year following the Change in Control.
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VII.    GENERAL PROVISIONS

7.1. Amendment and Termination.

(a) The Committee may at any time amend, suspend, discontinue or terminate the Plan; provided, however, that no such amendment, suspension,
discontinuance or termination shall adversely affect the rights of any Participant to any Award which has been certified by the Committee pursuant
to Section 5.3 or Section 6.3. To the extent necessary or advisable under applicable law, including Section 162(m) of the Code, Plan amendments
shall be subject to stockholder approval. All determinations concerning the interpretation and application of this Section 7.1 shall be made by the
Committee.

(b) In the case of Participants employed outside the United States, the Company or its Affiliates may vary the provisions of this Plan as deemed
appropriate to conform with, as required by, or made desirable by, local laws, practices and procedures.

7.2. 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 Annual Incentive Award or Long-Term
Incentive Award arising out of the misconduct for or during such restated period.

7.3. Designation of Beneficiary. In the event a Participant dies while entitled to a payment under the Plan, such payments shall be made to the beneficiary(ies)
designated by the Participant in writing to the Company or, in the absence of such written designation, to the Participant’s estate.

7.4. Rights Unsecured. The right of any Participant to receive an Award under the Plan shall constitute an unsecured claim against the general assets of the
Company.

7.5. Withholding Taxes. The Company shall have the right to deduct from the payment of each Award any federal, state and local taxes required by such laws
to be withheld with respect to any payment under the Plan.

7.6. Miscellaneous.

(a) No Right of Continued Employment. Nothing in this Plan shall be construed as conferring upon any Participant any right to continue in the
employment of the Company or any of its subsidiaries or Affiliates.

(b) No Limitation on Corporate Actions. Nothing contained in the Plan shall be construed to prevent the Company or any Affiliate from taking any
corporate action which is deemed by it to be appropriate or in its best interest, whether or not such action would have an adverse effect on the Plan
or any awards made under the Plan. No employee, Participant or other person shall have any claim against the Company or any of its subsidiaries
or Affiliates as a result of any such action.

(c) Nonalienation of Benefits. Except as expressly provided herein, no Participant or his or her beneficiaries shall have the power or right to
transfer, anticipate, or otherwise encumber the Participant’s interest under the Plan. The Company’s obligations under this Plan are not assignable
or transferable except to a corporation which acquires all or substantially all of the assets of the Company or any corporation into which the
Company may be merged or consolidated. The provisions of the Plan shall inure to the benefit of each Participant and his or her beneficiaries,
heirs, executors, administrators or successors in interest.

(d) Section 162(m) and Section 409A of the Code. To the extent that any Award under this Plan is intended to qualify as "performance-based
compensation" within the meaning of Section 162(m) of the Code or is subject to Section 409A of the Code, any provision, application or
interpretation of the Plan that is inconsistent with such Sections shall be disregarded with respect to such Award, as applicable.

(e) Severability. If any provision of this Plan is held unenforceable, the remainder of the Plan shall continue in full force and effect without regard
to such unenforceable provision and shall be applied as though the unenforceable provision were not contained in the Plan.
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(f) Stock Subject to the Plan. Awards that are made in the form of stock, restricted stock, stock units or other forms of stock-based awards shall be
made from the aggregate number of shares authorized to be issued under the terms of the Stock Plan.

(g) Governing Law. The Plan shall be construed in accordance with and governed by the laws of the State of New York, without reference to the
principles of conflict of laws.

(h) Headings. Headings are inserted in this Plan for convenience of reference only and are to be ignored in a construction of the provisions of the
Plan.

7.7. Stockholder Approval. This Plan shall be conditioned on the receipt of approval of the Company’s stockholders at the annual meeting of the stockholders
held in 2014. In the event that such approval is not obtained, this Plan and all awards under the Plan shall be null and void ab initio and of no force and effect.
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Exhibit 10.2

THE HAIN CELESTIAL GROUP, INC.

AMENDED AND RESTATED 2002 LONG TERM INCENTIVE AND STOCK AWARD PLAN
 

1. Purposes.
 

The purposes of the Amended and Restated 2002 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 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 Unit, Dividend Equivalent, or 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 an Eligible Person 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 Eligible Person, 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) “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.

 

(g) “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 a “non-employee director” within the meaning of Rule 16b-3 under the Exchange Act, to the
extent applicable, and each of whom is an “outside director” within the meaning of Section 162(m) of the Code, to the extent applicable; provided,
further, that the mere fact that the Committee shall fail to qualify under either of the foregoing requirements shall not invalidate any Award made by the
Committee which Award is otherwise validly made under the Plan.

 

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

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

(j) “Dividend Equivalent” means a right, granted under Section 5(g), to receive cash, Shares, or other property equal in value to dividends paid
with respect to a specified number of Shares. Dividend Equivalents may be awarded on a free-standing basis or in connection with another Award, and
may be paid currently or on a deferred basis.

 

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

 

(1) “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.
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(m) “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 Granting Authority. 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 next preceding day that the Shares are traded) on the principal exchange or market system on which the Shares are traded, as
such prices are officially quoted on such exchange.

 

(n) “Granting Authority” means the Independent Members or the Committee that grants an Award as specified in Section 3, or each of them as
required by the context.

 

(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) “Independent Members” means each Director, but no less than two, who is a “non-employee director” within the meaning of Rule 16b-3 under
the Exchange Act and each of whom is an “outside director” within the meaning of Section 162(m) of the Code; provided that the mere fact that the
Independent Members shall fail to qualify under either of the foregoing requirements shall not invalidate any Award made by the Independent Members
which Award is otherwise validly made under the Plan.

 

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

(r) “Option” means a right, granted under Section 5(b), to purchase Shares.
 

(s) “Other Share-Based Award” means a right, granted under Section 5(h), that relates to or is valued by reference to Shares.
 

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

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

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

(w) “Plan” means this Amended and Restated 2002 Long Term Incentive and Stock Award Plan.
 

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

(y) “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.
 

(z) “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.

 

(aa) “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, Shares, or
property as specified in the Award or determined by the Committee.

 

(bb) “Shares” means common stock, $.01 par value per share, of the Company.
 

(cc) “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.

 

3. Administration.
 

(a) Granting Authority. The Independent Members shall have the authority to make grants of Awards under the Plan, provided that the Committee
shall have authority to make grants of Awards under the Plan on a quarterly basis to Eligible Persons newly hired or retained since the most recent
grants awarded by the Independent Members. Each Granting Authority 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;

2



 

(iii) to determine the type or types of Awards to be granted to each Eligible Person;
 

(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
Granting Authority 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 Granting Authority, or at the election of the Eligible Person;

 

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

(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 Granting Authority may deem
necessary or advisable for the administration of the Awards granted by it.

 

Subject to the foregoing authority expressly granted to the Independent Members with respect to Awards granted by them, 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. Each Granting Authority shall have sole discretion in exercising its authority under the Plan. Any action of a
Granting Authority with respect to grants made by it shall be final, conclusive, and binding on all persons, including the Company, Subsidiaries,
Affiliates, Eligible Persons, any person claiming any rights under the Plan from or through any Eligible Person, and stockholders. The express grant of
any specific power to a Granting Authority, and the taking of any action by the Granting Authority, shall not be construed as limiting any power or
authority of a Granting Authority. A Granting Authority may delegate to other members of the Board or officers or managers of the Company or any
Subsidiary or Affiliate the authority, subject to such terms as the Granting Authority 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 Granting Authority may
determine, to the extent permitted under Rule 16b-3 (if applicable) and applicable law.

 

(c) Limitation of Liability. Each member of the Granting Authority 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 Granting
Authority, and no officer or employee of the Company acting on behalf of the Granting Authority, 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 Granting Authority 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.

 

(d) Limitation on Committee’s Discretion. Anything in this Plan to the contrary notwithstanding, in the case of any Award which is intended to
qualify as “performance-based compensation” within the meaning of Section 162(m) (4)(C) of the Code, unless otherwise provided in an Award
Agreement, there shall not be an increase in the amount of compensation payable under the Award to the extent such an increase would cause the Award
to lose its qualification as such performance-based compensation.
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4. Shares Subject to the Plan.
 

(a) Subject to adjustment as provided in Section 4(d) hereof, the total number of Shares reserved for issuance in connection with Awards under
the Plan shall be 15,750,000. Each Share subject to an Award (other than an Option or SAR) shall count as 2.07 Shares for the purposes of the limit set
forth in the preceding sentence. 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. If any Awards are forfeited, canceled,
terminated, exchanged or surrendered or such Award is settled in cash or otherwise terminates without a distribution of Shares to the Participant, any
Shares counted against the number of Shares reserved and available under the Plan with respect to such Award shall, to the extent of any such forfeiture,
settlement, termination, cancellation, exchange or surrender, again be 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) Notwithstanding anything to the contrary: (i) shares tendered or withheld in payment of the exercise price of an Option shall not be added to
the maximum share limitations described in Section 4(a) above; (ii) shares tendered or withheld to satisfy the tax withholding obligation shall not be
added to the maximum share limitations 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 maximum share limitations 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.

 

(c) Subject to adjustment as provided in Section 4(d) hereof and notwithstanding anything to the contrary contained herein, the maximum number
of Shares (i) with respect to which Options or SARs may be granted during a calendar year to any Eligible Person under this Plan shall be 1,000,000
Shares, and (ii) with respect to Performance Shares, Performance Units, Restricted Shares or RSUs intended to qualify as performance-based
compensation within the meaning of Section 162(m)(4)(C) of the Code shall be the equivalent of 800,000 Shares during a calendar year to any Eligible
Person under this Plan. Notwithstanding the foregoing, no more than 7,500 Shares may be subject to awards granted to a Director in any fiscal year.

 

(d) 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 Eligible Persons 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 ISOs, 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; provided, however, that, unless otherwise provided in an Award Agreement, there
shall be no increase in the amount of compensation payable under the Award to the extent such an increase would cause the Award to lose its
qualification as performance-based compensation for purposes of Section 162(m)(4)(C) of the Code and the regulations thereunder.

 

(e) 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.

 

5. Specific Terms of Awards.
 

(a) General. Awards may be granted on the terms and conditions set forth in this Section 5. In addition, the Granting Authority may impose on
any Award or the exercise thereof, at the date of grant or thereafter (subject to Section 7(d)), such additional terms and conditions, not inconsistent with
the provisions of the Plan, as the Granting Authority shall determine, including terms regarding forfeiture of Awards or continued exercisability of
Awards in the event of termination of service by the Eligible Person.
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(b) Options. The Granting Authority 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 seven (7) years from the date of grant of the Option.
 

(iii) Time and Method of Exercise. The Granting Authority 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 Granting Authority), 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 Eligible Persons.

 

(iv) 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 ISO 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 Granting Authority 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 Eligible Person 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 Granting Authority 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 seven (7) years from the date of grant of the SAR.
 

(iii) Other Terms. The Granting Authority 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 Eligible Persons, whether or not a SAR shall be in tandem with any other Award, and any other
terms and conditions of any SAR. Unless the Granting Authority 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 Granting Authority 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
Granting Authority 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 Granting Authority), in
such installments, or otherwise, as the Granting Authority 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 and the right to receive dividends thereon. If the lapse of restrictions is conditioned on the achievement of
performance criteria, the Granting Authority shall select the criterion or criteria from the list of criteria set forth in Section 5(f)(i). The Granting
Authority must certify in writing prior to the lapse of restrictions conditioned on achievement of performance criteria that such performance
criteria were in fact satisfied.

 

(ii) Forfeiture. Except as otherwise determined by the Granting Authority, 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 Granting Authority 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
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event of terminations resulting from specified causes, and the Granting Authority 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 Granting Authority shall
determine. If certificates representing Restricted Shares are registered in the name of the Eligible Person, 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.

 

(iv) Dividends. Dividends paid on Restricted Shares shall be either paid at the dividend payment date, or deferred for payment to such date
as determined by the Granting Authority, in cash or in unrestricted Shares having a Fair Market Value equal to the amount of such dividends.
Shares distributed in connection with a Share split or dividend in Shares, and other property distributed as a dividend, shall be subject to
restrictions and a risk of forfeiture to the same extent as the Restricted Shares with respect to which such Shares or other property has been
distributed.

 

(e) RSUs. The Granting Authority 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 Granting Authority (or, if permitted by the Granting Authority, as elected by the Eligible Person). In addition, RSUs shall be subject
to such restrictions as the Granting Authority may impose, if any (including, without limitation, the achievement of performance criteria if
deemed appropriate by the Granting Authority), 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 Granting Authority may determine. If
the lapse of restrictions is conditioned on the achievement of performance criteria, the Granting Authority shall select the criterion or criteria from
the list of criteria set forth in Section 5(f)(i). The Granting Authority must certify in writing prior to the lapse of restrictions conditioned on the
achievement of performance criteria that such performance criteria were in fact satisfied.

 

(ii) Forfeiture. Except as otherwise determined by the Granting Authority at date of grant or thereafter, upon termination of service (as
determined under criteria established by the Granting Authority) 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 Granting Authority 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 Granting Authority may in other cases waive in whole or in part the forfeiture of RSUs.

 

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

 

(i) Performance Period. The Granting Authority shall determine a performance period (the “Performance Period”) of one or more years and
shall determine the performance objectives for grants of Performance Shares and Performance Units. Performance objectives may vary from
Eligible Person to Eligible Person and shall be based upon one or more of the following performance criteria as the Granting Authority may deem
appropriate: 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; 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; and service levels. 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 Eligible Persons may participate simultaneously with respect to Performance Shares and
Performance Units for which different Performance Periods are prescribed.

 

(ii) Award Value. At the beginning of a Performance Period, the Granting Authority shall determine for each Eligible Person or group of
Eligible Persons with respect to that Performance Period the range of number of Shares,
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if any, in the case of Performance Shares, and the range of dollar values, if any, in the case of Performance Units, which may be fixed or may vary
in accordance with such performance or other criteria specified by the Granting Authority, which shall be paid to an Eligible Person as an Award
if the relevant measure of Company performance for the Performance Period is met. The Granting Authority must certify in writing that the
applicable performance criteria were satisfied prior to payment under any Performance Shares or Performance Units.

 

(iii) Significant Events. If during the course of a Performance Period there shall occur significant events as determined by the Granting
Authority which the Granting Authority expects to have a substantial effect on a performance objective during such period, the Granting
Authority may revise such objective; provided, however, unless otherwise provided in an Award Agreement, there shall not be an increase in the
amount of compensation payable under the Award to the extent such an increase would cause the Award to lose its qualification as performance-
based compensation for purposes of Section 162(m)(4)(C) of the Code and the regulations thereunder.

 

(iv) Forfeiture. Except as otherwise determined by the Granting Authority, at the date of grant or thereafter, upon termination of service
during the applicable Performance Period, Performance Shares and Performance Units for which the Performance Period was prescribed shall be
forfeited; provided, however, that the Granting Authority 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 Units will be waived in whole or in part
in the event of terminations resulting from specified causes, and the Granting Authority may in other cases waive in whole or in part the forfeiture
of Performance Shares and Performance Units.

 

(v) Payment. Each Performance Share or Performance 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 Granting Authority shall determine, at the time of grant of the Performance Share or
Performance Unit or otherwise, commencing as soon as practicable after the end of the relevant Performance Period. The Granting Authority
must certify in writing prior to the payment of any Performance Share or Performance Unit that the performance objectives and any other material
terms were in fact satisfied.

 

(g) Dividend Equivalents. The Granting Authority is authorized to grant Dividend Equivalents to Eligible Persons, except that no Dividend
Equivalent right may be granted in connection with, or related to, an Option or SAR. The Granting Authority may provide, at the date of grant or
thereafter, that Dividend Equivalents shall be paid or distributed when accrued or shall be deemed to have been reinvested in additional Shares, or other
investment vehicles as the Granting Authority may specify; provided, however, that Dividend Equivalents (other than freestanding Dividend
Equivalents) shall be subject to all conditions and restrictions of the underlying Awards to which they relate.

 

(h) Other Share-Based Awards. The Granting Authority 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 Granting Authority 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 Granting Authority, and Awards valued by reference to
the performance of specified Subsidiaries or Affiliates. The Granting Authority 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(h) 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
Granting Authority 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(h).

 

6. Certain Provisions Applicable to Awards.
 

(a) Stand-Alone, Additional, and Tandem. Awards granted under the Plan may, in the discretion of the Granting Authority, 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.

 

(b) Substitute Awards in Transactions. Nothing contained in the Plan shall be construed to limit the right of the Granting Authority 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 Granting Authority 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 Granting Authority deems necessary for such purpose.
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(c) Term of Awards. The term of each Award granted to an Eligible Person shall be for such period as may be determined by the Granting
Authority; provided, however, that in no event shall the term of any Option or a SAR exceed a period of seven years from the date of its grant (or such
shorter period as may be applicable under Section 422 of the Code).

 

(d) 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 Granting Authority 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.

 

(e) 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 Granting Authority 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 Granting Authority 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.

 

(f) Nontransferability. Awards shall not be transferable by an Eligible Person 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 to a family member of the Participant to the extent permitted in the
applicable Award Agreement and shall be exercisable during the lifetime of an Eligible Person only by such Eligible Person or his 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. An Eligible Person’s rights under the Plan may not be pledged, mortgaged, hypothecated, or otherwise
encumbered, and shall not be subject to claims of the Eligible Person’s creditors.

 

(g) 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.

 

(h) Noncompetition. The Granting Authority 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.

 

7. 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 an Eligible Person, 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 Eligible Persons 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 an Eligible Person’s tax
obligations; provided, however, that the amount of tax withholding to be satisfied by withholding Shares shall
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be limited to the minimum amount of taxes, 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 162(m) or 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 Eligible Person or the permitted transferee of the
Award.

 

(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 and employees. No Award shall confer on any Eligible Person any of the rights
of a stockholder of the Company unless and until Shares are duly issued or transferred to the Eligible Person 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.

 

(g) 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.

 

(j) 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 shall become effective as of November 20, 2014 (the “Effective Date”). Notwithstanding the
foregoing, the adoption of this Plan is expressly conditioned upon the approval of the stockholders of the Company. The Plan shall terminate as to
future awards on the date which is ten (10) years after the Effective Date.

 

(l) 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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Exhibit 99.1

Mary Anthes
The Hain Celestial Group, Inc.
516-587-5000

HAIN CELESTIAL ANNOUNCES 2 FOR 1 STOCK SPLIT

Lake Success, NY, November 25, 2014-The Hain Celestial Group, Inc. (NASDAQ: HAIN), a leading organic and natural products company
with operations in North America, Europe and India providing consumers with A Healthier Way of Life™, today announced that its stockholders
had approved an increase in the number of authorized shares of the Company’s common stock from 100 million shares to 150 million shares.
The Company’s Board of Directors had previously approved a 2 for 1 stock split in the form of a 100% dividend subject to approval by
stockholders to increase the Company’s authorized shares. Stockholders of record at the close of business on December 12, 2014 will receive
one additional share of Hain Celestial common stock for every one share of Hain Celestial common stock owned on that date. The additional
shares are expected to be distributed on or about December 29, 2014.

The Hain Celestial Group, Inc.
The Hain Celestial Group (NASDAQ: HAIN), headquartered in Lake Success, NY, is a leading organic and natural products company with
operations in North America, Europe and India. Hain Celestial participates in many natural categories with well-known brands that include
Celestial Seasonings®, Earth’s Best®, Ella’s Kitchen®, Terra®, Garden of Eatin’®, Sensible Portions®, Health Valley®, Arrowhead Mills®,
MaraNatha®, SunSpire®, DeBoles®, Casbah®, Rudi’s Organic Bakery®, Gluten Free Café™, Hain Pure Foods®, Spectrum®, Spectrum
Essentials®, Walnut Acres Organic®, Imagine®, Almond Dream®, Rice Dream®, Soy Dream®, WestSoy®, The Greek Gods®, BluePrint®,
FreeBird®, Plainville Farms®, Yves Veggie Cuisine®, Europe’s Best®, Cully & Sully®, New Covent Garden Soup Co.®, Johnson’s Juice Co.®,
Farmhouse Fare®, Hartley’s®, Sun-Pat®, Gale’s®, Robertson’s®, Frank Cooper’s®, Linda McCartney®, Lima®, Danival®, Natumi®, GG
UniqueFiber®, Tilda®, Akash Basmati®, Abu Shmagh®, JASON®, Avalon Organics®, Alba Botanica® and Queen Helene®. Hain Celestial has
been providing A Healthier Way of Life™ since 1993. For more information, visit www.hain.com.
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