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EXPLANATORY NOTE

This Current Report on Form 8-K/A is being filed as an amendment to the Current Report on Form 8-K filed by The Hain Celestial Group, Inc. (the
“Company”) with the Securities and Exchange Commission (the “Commission”) on October 29, 2012 (the “Original Form 8-K”) announcing the completion
of its acquisition of Histon Sweet Spreads Limited (the “Acquisition”). This Current Report on Form 8-K/A amends Items 9.01(a) and 9.01(b) of the Original
Form 8-K to present certain audited annual and unaudited interim financial statements of the Histon Sweet Spreads and Jellies Business and to present certain
unaudited pro forma financial information in connection with the Company’s Acquisition, which financial statements and unaudited pro forma information
are filed as exhibits hereto. All of the other Items in the Original Form 8-K remain the same and are hereby incorporated by reference into this Current Report
on Form 8-K/A.

Item 9.01    Financial Statements and Exhibits

(a)    Financial Statements of Business Acquired
    
The combined financial statements and independent auditor report listed below for the Histon Sweet Spreads and Jellies Business are set forth in

Exhibit 99.1 to this Current Report on Form 8-K/A and are incorporated herein by reference.

• Report of Independent Auditors, PricewaterhouseCoopers LLP
• Combined Statements of Net Revenue and Direct Operating Expenses for the year ended December 31, 2011 (audited) and for the six months

ended June 30, 2012 and 2011 (unaudited)
• Combined Statements of Assets Acquired as of December 31, 2011 (audited) and June 30, 2012 (unaudited)
• Notes to the Combined Financial Statements

(b)    Pro Forma Financial Information
    
The unaudited pro forma combined financial statement listed below of the Company giving effect to the Acquisition is set forth in Exhibit 99.2 to

this Current Report on Form 8-K/A and is incorporated herein by reference.

• Unaudited Pro Forma Combined Balance Sheet as of June 30, 2012
• Notes to Unaudited Pro Forma Combined Balance Sheet

(d)    Exhibits

See Exhibit Index immediately following the signature page to this Current Report on Form 8-K/A.
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23.1 Consent of PricewaterhouseCoopers LLP

99.1 Combined Financial Statements of the Histon Sweet Spreads and Jellies Business as of and for the year ended December 31, 2011
(audited) and as of June 30, 2012 and for the six months ended June 30, 2012 and 2011 (unaudited)

99.2 Unaudited Pro Forma Combined Balance Sheet as of June 30, 2012 of the Company giving effect to the
Acquisition



Exhibit 23.1

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in the Registration Statements on Form S‑3 (No's. 333-184584, 333-168558, 333-106940, 333-73808,
333-65618, 333-54806, 333-77137, and 333-59761), Registration Statement on Form S-4 (No. 333-128454), Registration Statements on Form S-8 (No's. 333-
180189, 333-172734, 333-166773, 333-158357, 333-140180, 333-111881, 333-102017, and 333-38915) and the Post-Effective Amendment No. 1 on Form S-
8 to the Registration Statement on Form S-4 (No. 333-33830) of The Hain Celestial Group, Inc. of our report dated 10 January 2013 relating to the financial
statements of the Histon Sweet Spreads and Jellies Business, which appears in the Current Report on Form 8‑K/A of The Hain Celestial Group, Inc. dated 29
October 2012.

/s/ PricewaterhouseCoopers LLP

London, United Kingdom
10 January 2013
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Report of Independent Auditors

To the Directors of The Hain Celestial Group, Inc.:

We have audited the accompanying Combined Statement of Assets Acquired of the Histon Sweet Spreads and Jellies Business (the "Spreads
Business") as of 31 December 2011, the related Combined Statement of Net Revenue and Direct Operating Expenses for the year ended 31
December 2011 and associated footnotes (collectively referred to as the "Combined Financial Statements"). The Combined Financial
Statements are the responsibility of The Hain Celestial Group, Inc.’s management. Our responsibility is to express an opinion on the Combined
Financial Statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of America. Those standards require that
we plan and perform the audit to obtain reasonable assurance that the Combined Financial Statements are free of material misstatement. An
audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the Combined Financial Statements. An audit
also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
Combined Financial Statements presentation. We believe that our audit provides a reasonable basis for our opinion.

The Combined Financial Statements were prepared to present the assets acquired of the Spreads Business and the net revenue and direct
operating expenses pursuant to the basis of preparation described in Note 2 of the Combined Financial Statements, and are not intended to be a
complete presentation of the Spreads Business’ financial position, operating results or cash flows.

In our opinion, the Combined Financial Statements referred to above present fairly, in all material respects, the assets acquired of the Spreads
Business as of 31 December 2011 and the Spreads Business’ net revenue and direct operating expenses for the year ended 31 December 2011 in
conformity with the basis of preparation described in Note 2.

/s/ PricewaterhouseCoopers LLP

London, United Kingdom
10 January 2013
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Histon Sweet Spreads and Jellies Business
Combined Statements of Net Revenue and Direct Operating Expenses

  

Six months
ended

30 June 2012  

Six months
ended

30 June 2011  

Year ended
31 December

2011
  £m  £m  £m
  (unaudited)  (unaudited)   
 Note      
Net Revenue  73.4  77.6  151.0
Cost of Sales  (54.1)  (56.4)  (108.4)
Gross profit  19.3  21.2  42.6
Selling, general and administration expenses 3 (7.0)  (6.2)  (12.1)
Amortisation 5 (1.9)  (1.9)  (3.8)
Excess of net revenue over direct

operating expenses  10.4  13.1  26.7

The accompanying notes on pages 4 to 10 are an integral part of these Combined Financial Statements.
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Histon Sweet Spreads and Jellies Business
Combined Statements of Assets Acquired
 

  

As of
30 June

 2012  

As of
 31 December

2011
  £m  £m
  (unaudited)   
 Note    
Non current assets     
Tangible fixed assets 4 32.6  30.5
Intangible assets 5 29.4  31.3
Total non-current assets  62.0  61.8
     

Current assets     
Inventories 6 16.3  15.8
Total current assets  16.3  15.8
     

Assets acquired  78.3  77.6

The accompanying notes on pages 4 to 10 are an integral part of these Combined Financial Statements.
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Histon Sweet Spreads and Jellies Business
Notes to Combined Financial Statements
As of and for the year ended 31 December 2011 and as of 30 June 2012 and

for the six months ended 30 June 2012 and 2011

1. Background

Premier Foods plc (“Premier”) operates in two key sectors; ambient foods and bread. The Histon Sweet Spreads and Jellies Business (the
“Spreads Business”) based in Histon, Cambridgeshire, operates as part of the ambient foods sector.

During 2012, Premier identified certain non-core brands that it intended to divest as Premier focuses its business around a portfolio of other
core brands.

The Combined Statements of Assets Acquired and Combined Statements of Net Revenue and Direct Operating Expenses including the
accompanying notes (collectively referred to as the “Combined Financial Statements”) were prepared to present the assets acquired pursuant to
the Sale and Purchase Agreement (the “Agreement”) between Premier and The Hain Celestial Group, Inc. (the “Purchaser”) dated 22 August
2012 and the related net revenue and direct operating expenses. Control of the Spreads Business passed from Premier to the Purchaser on 27
October 2012. The Spreads Business acquired by the Purchaser included a manufacturing and warehousing site, including the on-site
equipment and machinery, all finished goods, raw materials, and engineering stock, intellectual property rights, all related "know-how" and
"business as usual" contracts (for example, customer, supplier, and license agreements relating exclusively to the Spreads Business).
Additionally, the manufacturing employees and on-site management team (which represents approximately 400 employees) transferred to the
Purchaser.

2. Basis of preparation and accounting policies

Prior to the acquisition by the Purchaser, the Spreads Business and related assets acquired were not within separate legal entities and
historically Premier had not maintained separate records for the Spreads Business. The Combined Financial Statements have been derived from
the consolidated financial statements and the underlying accounting records of Premier. The accounting policies herein are reflective of those
used for the historical Premier consolidated financial statements unless stated otherwise.

The basis of preparation describes how the Combined Financial Statements have been prepared in conformity with International Accounting
Standards (“IAS”) and International Financial Reporting Standards (“IFRS”) and related interpretations, as issued by the International
Accounting Standards Board (“IASB”), as applicable to the items included in these Combined Financial Statements and in effect as of 30 June
2012. These Combined Financial Statements are not intended to be a complete presentation of assets, revenues and expenses of the Spreads
Business. The Combined Financial Statements are not indicative of the financial condition or results of operations of the Spreads Business
going forward due to the acquisition effected on 27 October 2012 and resultant change in ownership.

The Combined Statements of Assets Acquired have been prepared on a basis which includes only those assets which are directly attributable to
the Spreads Business and are identified in the Agreement as being transferred to the Purchaser. No liabilities, contingent or otherwise are being
assumed by the Purchaser. The Combined Statements of Net Revenue and Direct Operating Expenses include revenue and direct operating
expenses that are directly attributable to the Spreads Business and certain allocations of other direct expenses incurred by Premier but
attributable to the Spreads Business as discussed below. Other indirect costs such as, but not limited to, supply chain management, information
technology, finance, legal, human resources and benefit support services are not included in these financial statements as these services were
centrally provided by Premier and were not tracked or monitored in a manner that would enable a meaningful allocation of these overhead
costs.
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Histon Sweet Spreads and Jellies Business
Notes to Combined Financial Statements (continued)

Premier maintains all debt and notes payable on a consolidated basis to fund and manage operations; accordingly, debt and related interest
expense were not allocated to the Spreads Business. Premier also maintains its tax functions on a consolidated basis; accordingly, tax expense
was not allocated to the Spreads Business.

As Premier has not historically maintained separate financial records for the Spreads Business, it is impracticable for Premier to identify all
operating or financing cash flows associated with the Spreads Business. There were no acquisitions or disposals of intangible assets during the
year ended 31 December 2011 or for the six months ended 30 June 2012. Additions to property, plant and equipment (“PPE”) in the year ended
31 December 2011 totaled £2.3m and £4.1m and £1.4m for the six months ended 30 June 2012 and 2011, respectively.

Accounting convention

The Combined Financial Statements have been prepared using the historical cost convention.

Data has been derived from underlying accounting records of Premier without adjustment, including gross sales, discounts on invoices and
other discounts.

Revenue

Revenue comprises the invoiced value for the sale of goods net of sales rebates, discounts, value added tax and other taxes directly attributable
to this external revenue. Revenue is recognised when the outcome of a transaction can be measured reliably and when it is probable that the
economic benefits associated with the transaction will flow to the Spreads Business. These combined financial statements exclude revenues that
result from the sale of goods by the Spreads Business to other businesses of Premier. Revenue is recognised on the following basis:

(i) Sale of goods

Sales of goods are recognised as revenue on transfer of the risks and rewards of ownership, which generally coincides with the time when the
merchandise is delivered to customers and title passes.

(ii) Sales rebates and discounts

Sales rebates and discount reserves are established at the time of sale based on management's best estimate of the amounts necessary to meet
claims by Premier's customers in respect of these rebates and discounts. A provision is made at the time of sale and released, if unutilised, after
assessment that the likelihood of such a claim being made has become remote.

The top four customers accounted for 24%, 13%, 11% and 11% of revenue for the year ended 31 December 2011. No other customer
individually accounted for more than 5% of revenue for the year ended 31 December 2011.

Cost of sales

Data has been derived from the underlying accounting records of Premier at actual cost for both products sourced from Premier and its affiliates
and products sourced externally.
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Histon Sweet Spreads and Jellies Business
Notes to Combined Financial Statements (continued)

Selling, general and administration expense

Direct expenses for consumer marketing have been derived from the underlying accounting records of Premier.

Intangible assets and impairment

(i) Acquired intangible assets

Acquired trademarks, brands, customer relationships, licences, recipes and similar assets that are controlled through custody or legal rights and
that could be sold separately from the rest of the Spreads Business are capitalised, where fair value can be reliably measured. All of these assets
are considered to have finite lives and are amortised on a straight-line basis over their estimated useful economic lives that range from 20 to 40
years.

Intangible assets included in the Combined Financial Statements are specific to the Spreads Business and do not therefore include any allocated
balances.

(ii) Impairment

The carrying value of intangible assets are reviewed at least annually to determine whether there is an indication of impairment. Where such
indication exists, the recoverable amount is estimated based on the greater of its value in use and its fair value less costs to sell. In assessing
value in use, the estimated future cash flows, adjusted for the risks specific to each asset, are discounted to their present value using a discount
rate that reflects current market assessment of the time value of money and the general risks affecting the food manufacturing industry.

For the purpose of impairment testing, assets are grouped together into the smallest group of assets that generates cash inflows from continuing
use that are largely independent of the cash flows of other assets.

There were no impairment losses recognised during the year ended 31 December 2011 and the six months ended 30 June 2012.

Inventories

Inventory is valued at the lower of cost and net realisable value. Where appropriate, cost includes production and other attributable overhead
expenses. Cost is calculated on a first-in, first-out basis by reference to the invoiced value of supplies and attributable costs of bringing the
inventory to its present location and condition. Net realisable value is the estimated selling price in the ordinary course of business less
estimated costs of completion and the estimated costs necessary to make the sale.

All inventories are reduced to net realisable value where the estimated selling price is lower than cost.

Provision is made for slow moving, obsolete and defective inventory where appropriate.

Tangible assets

PPE is recorded at cost. Cost includes the original purchase price of the asset and the costs attributable to bringing the asset to its working
condition for its intended use. Subsequent expenditure is added to the carrying value of the asset when it is probable that incremental future
economic benefits will transfer to Premier. All other subsequent expenditure is expensed in the period it is incurred.
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Histon Sweet Spreads and Jellies Business
Notes to Combined Financial Statements (continued)

Differences between the cost of each item of PPE and its residual value are depreciated over the estimated useful life of the asset using the
straight-line method. Reviews of the estimated remaining useful lives and residual values of individual productive assets are performed
annually, taking account of commercial and technological obsolescence as well as normal wear and tear. Freehold land is not depreciated. The
useful economic lives of owned assets range from 20 to 50 years for buildings, and 3 to 35 years for vehicles, plant and equipment.

All items of PPE are reviewed for impairment when there are indications that the carrying value may not be fully recoverable. There were no
impairments recognised during the year ended 31 December 2011 and the six months ended 30 June 2012.

Key accounting judgements and estimates

In preparing the Combined Financial Statements management is required to make estimates and assumptions that affect the amounts of assets,
revenue and expenses reported in the Combined Financial Statements. Actual amounts and results could differ from those estimates. The
following are considered to be the key accounting judgements and estimates made:

Intangible assets

Impairment reviews in respect of intangible assets are performed when an event indicates that an impairment review is necessary. The
recoverable amounts of cash-generating units (“CGUs”) are determined based on the higher of realisable value and value in use calculations.
These calculations require the use of estimates.

Acquired brands and customer relationships are considered to have finite lives that range from 20 to 40 years. The determination of the useful
lives takes into account certain quantitative factors such as sales expectations and growth prospects, and also many qualitative factors such as
history and heritage, and market positioning, hence the determination of useful lives are subject to estimates and judgement.

Implementation of new accounting standards

The Combined Financial Statements have been prepared on the basis of IFRS standards in effect as of 30 June 2012. Recently issued IFRS
standards to be adopted subsequent to 30 June 2012 are not expected to have a material impact on the financial condition or results of
operations of the Spreads Business.

3. Selling, general and administrative expenses

Included within selling, general and administration costs for the year ended 31 December 2011 is depreciation of £2.5m (six months ended 30
June 2012: £1.1m; six months ended 30 June 2011: £1.2m).
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Histon Sweet Spreads and Jellies Business
Notes to Combined Financial Statements (continued)

4. Tangible fixed assets

 

Freehold and
leasehold land and

buildings  
Office equipment

and hardware  
Assets under
construction  Total

 £m  £m  £m  £m
Cost        
As at 1 January 2011 11.5  36.8  3.1  51.4
Additions 0.5  1.2  0.6  2.3
As at 31 December 2011 12.0  38.0  3.7  53.7
Additions (unaudited) 0.2  3.5  0.4  4.1
As at 30 June 2012 (unaudited) 12.2  41.5  4.1  57.8
        

Accumulated depreciation        
As at 1 January 2011 (2.9)  (17.8)  —  (20.7)
Charge for the year (0.1)  (2.4)  —  (2.5)
As at 31 December 2011 (3.0)  (20.2)  —  (23.2)
Charge for the six months (unaudited) (0.1)  (1.9)  —  (2.0)
At 30 June 2012 (unaudited) (3.1)  (22.1)  —  (25.2)
        

Net book value        
As at 31 December 2011 9.0  17.8  3.7  30.5
        

As at 30 June 2012 (unaudited) 9.1  19.4  4.1  32.6
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Histon Sweet Spreads and Jellies Business
Notes to Combined Financial Statements (continued)

5. Intangible assets

  Brands  
Customer

Relationships  Total
  £m  £m  £m
Cost       
As at 1 January 2011  36.6  14.3  50.9
Additions  0.0  0.0  0.0
As at 31 December 2011  36.6  14.3  50.9
Additions (unaudited)  0.0  0.0  0.0
As at 30 June 2012 (unaudited)  36.6  14.3  50.9
       

Accumulated amortisation       
As at 1 January 2011  (8.0)  (7.8)  (15.8)
Charge for the year  (1.8)  (2.0)  (3.8)
As at 31 December 2011  (9.8)  (9.8)  (19.6)
Charge for the six months (unaudited)  (0.9)  (1.0)  (1.9)
As at 30 June 2012 (unaudited)  (10.7)  (10.8)  (21.5)
       

Net book value       
As at 31 December 2011  26.8  4.5  31.3
       

As at 30 June 2012 (unaudited)  25.9  3.5  29.4

Key assumptions

The key assumptions for calculating value in use are those relating to the cash flows, long-term growth rate and discount rate.

Cash flow assumptions

The cash flows used in the value in use calculation are pre-tax cash flows based on the latest approved management forecasts in respect of the
following four years. Assumptions regarding these future cash flows are based upon actual results in prior periods adjusted for expected
developments in the following years with reference to market conditions and reasonable management expectations for the businesses. All
income and costs are taken into account and an estimate of capital expenditure required to maintain these cash flows is also made.

Long term growth rate assumptions

The four-year management forecasts are extrapolated in perpetuity using growth assumptions relevant for the business sector. After the discrete
forecast period, the growth rate applied into perpetuity is 2.25% (2010: 2.25%) and is not considered to be higher than the average long-term
industry growth rate.
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Histon Sweet Spreads and Jellies Business
Notes to Combined Financial Statements (continued)

Discount rate

The discount rate applied to the cash flows is calculated using a weighted average cost of capital which would be anticipated for a market
participant investing in a similar business. The impact of the current economic climate is considered in determining the appropriate discount
rate to use in impairment testing. At 31 December 2011, the rate used to discount the forecasted cash flows has been determined to be 12.1%
(2010: 12.3%).

6. Inventories

 
As of

30 June 2012  
As of

31 December 2011
 £m  £m
 (unaudited)   
    

Raw materials and spares 6.0  6.0
Work in progress 0.3  0.3
Finished goods 10.0  9.5
 16.3  15.8

7. Related party transactions

The costs incurred by Premier's head office for services such as group insurance, legal, finance, human resources and the executive
management functions have not been allocated to the Spreads Business. Such costs were not historically allocated to individual businesses and
are not directly associated with the revenue generating operations of the Spreads Business.

Remuneration of key management personnel

The Spreads Business operates as part of the Grocery Segment within Premier and was not historically managed on a stand-alone basis. As a
result, there were no key management personnel identified for the Spreads Business.

Cost of Sales

Premier and its affiliates supply the Spreads Business with inventory. These transactions have been recorded at the actual manufacturing cost to
Premier. Amounts of £4.2m, £2.4m and £1.9m are included in Cost of Sales in the Combined Statements of Net Revenue and Direct Operating
Expenses for these transactions for the year ended 31 December 2011, and the six months ended 30 June 2012 and 2011, respectively.
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Exhibit 99.2
The Hain Celestial Group, Inc.
Pro Forma Combined Balance Sheet (unaudited)
June 30, 2012
(dollars in thousands)

 Historical     

 

The Hain
Celestial,

Group, Inc.  
Spreads
Business  

Pro Forma
Adjustments  

Pro Forma
Combined

ASSETS        
Current assets:        

Cash and cash equivalents $ 29,895  $ —  $ —  $ 29,895
Accounts receivable 166,677  —  —  166,677
Inventories 186,440  25,452  1,521 (a) 213,413
Deferred income taxes 15,834  —  —  15,834
Prepaid expenses and other current assets 19,864  —  —  19,864
Assets of businesses held for sale 30,098  —  —  30,098
Total current assets 448,808  25,452  1,521  475,781

Property, plant and equipment, net 148,475  50,906  — (b) 199,381
Goodwill 702,556  —  171,500 (c) 874,056
Trademarks and other intangible assets, net 310,378  45,908  50,626 (d) 406,912
Investments and joint ventures 45,100  —  —  45,100
Other assets 18,276  —  5,000 (e) 23,276

Total assets $ 1,673,593  $ 122,266  $ 228,647  $ 2,024,506

        

LIABILITIES AND STOCKHOLDERS’
EQUITY        
Current liabilities:        

Accounts payable $ 123,634  $ —  $ 5,000 (e) $ 128,634
Accrued expenses and other current
liabilities 60,469  —  —  60,469
Income taxes payable 5,074  —  —  5,074
Current portion of long-term debt 296  —  —  296
Liabilities of businesses held for sale 13,336  —  —  13,336
Total current liabilities 202,809  —  5,000  207,809

Long-term debt, less current portion 390,288  —  273,717 (f) 664,005
Deferred income taxes 107,633  —  24,135 (g) 131,768
Other noncurrent liabilities 8,261  —  —  8,261
Total liabilities 708,991  —  302,852  1,011,843

Total stockholders’ equity 964,602  122,266 * (74,205) (h) 1,012,663
Total liabilities and stockholders’ equity $ 1,673,593  $ 122,266  $ 228,647  $ 2,024,506

* Amount represents the total assets of the acquired Spreads Business (see Note 1)

See accompanying notes to this unaudited pro forma combined balance sheet.
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The Hain Celestial Group, Inc.
Notes to the Unaudited Pro Forma Combined Balance Sheet
June 30, 2012

1.    Basis of Pro Forma Presentation

On October 27, 2012, The Hain Celestial Group, Inc. (the "Company") completed its previously announced acquisition of Histon Sweet Spreads Limited (the
"Spreads Business") in the United Kingdom from Premier Foods plc ("Premier") pursuant to the sale and purchase agreement dated August 22, 2012.
Consideration in the transaction consisted of £170 million in cash (approximately $273.7 million at the transaction date exchange rate) and 836,426 shares of
the Company's common stock valued at $48.1 million, and is subject to a working capital adjustment. The cash portion of the consideration was funded with
borrowings under the Company's Credit Agreement.

The accompanying unaudited Pro Forma Combined Balance Sheet as of June 30, 2012 is based on the historical financial statements of the Company and the
Spreads Business and is presented after giving effect to the Company's acquisition of the Spreads Business as if it had occurred on that date.

The historical financial statements of the acquired business are included in this filing on Form 8-K/A, and as more fully discussed in the notes thereto, certain
indirect costs such as, but not limited to, supply chain management, information technology, finance, legal, human resource and benefit support services are
not included in the operating results as presented. Such centrally-provided services were shared by the Spreads Business and other areas of Premier, and were
not tracked or monitored in a manner that would enable a meaningful allocation of these overhead costs. Furthermore, the Company will put in place its own
infrastructure and support processes related to the Spreads Business and therefore an allocation of historical overhead would not be representative of the
related costs expected to be incurred by the Company in the future. For these reasons, a Pro Forma Combined Statement of Income has not been presented.

The acquisition has been accounted for under the acquisition method of accounting in accordance with Accounting Standards Codification 805, Business
Combinations. Under the acquisition method of accounting, the total estimated purchase price is allocated to the net tangible and intangible assets acquired
based on various estimates.

The functional currency of Premier and the Spreads Business is the British Pound Sterling. The balance sheet of the Spreads Business has been translated
from British Pounds Sterling to U.S. Dollars using the spot rate at June 30, 2012.

The unaudited pro forma combined balance sheet has been prepared by management for illustrative purposes only in accordance with Article 11 of SEC
Regulation S-X and is not necessarily indicative of the consolidated financial position that actually would have been recorded had the Company and the
Spreads Business been a combined company as of June 30, 2012. The unaudited pro forma combined balance sheet, including the notes thereto, are qualified
in their entirety by reference to, and should be read in conjunction with the Company's historical consolidated financial statements included in its Annual
Report on Form 10-K for the fiscal year ended June 30, 2012 and the Spreads Business’ historical financial statements for the year ended December 31, 2011
and the six months ended June 30, 2012 and 2011, which are included as Exhibit 99.1 to this Form 8-K/A.

2.    Preliminary Purchase Price Allocation

The total preliminary purchase price transferred to effect the acquisition as of October 27, 2012 is as follows:

(amounts in thousands)  
Cash paid $ 273,717
Fair value of common stock issued 48,061

 $ 321,778

Consideration in the transaction consisted of £170 million in cash and 836,426 shares of the Company's common stock valued at $48.1 million, or $57.46 per
share (based on the last closing price of the Company's common stock as listed on the NASDAQ Global Select Market as of the acquisition date), and is
subject to a working capital adjustment. The cash portion of the consideration was funded with borrowings under the Company's Credit Agreement.

2



Under the acquisition accounting method, the total preliminary purchase price was allocated to the acquired tangible and intangible assets based on their
estimated fair values as of the October 27, 2012 closing date of the acquisition. The excess purchase price over the fair value of the identifiable net assets
acquired is recorded as goodwill. The preliminary allocation, which is summarized below, is based on management's preliminary assumptions and estimates
of fair value and is subject to change within the one-year measurement period as valuations are finalized.

(amounts in thousands)  
Inventory $ 26,973
Property, plant and equipment 50,906
Identifiable intangible assets 96,534
Goodwill 171,500
Deferred tax liabilities (24,135)

 $ 321,778

Included in the preliminary purchase price allocation are deferred tax liabilities, primarily comprised of the difference between the estimated fair values of
identifiable intangible assets and property, plant and equipment and the respective tax basis of those assets. There were no other significant liabilities assumed
in the acquisition.

3.    Unaudited Pro Forma Combined Balance Sheet

The following adjustments were made to the historical balance sheets. The adjustments listed below correspond with the heading "Pro Forma Adjustments" in
the accompanying Unaudited Pro Forma Combined Balance Sheet.

(a)    For purposes of the unaudited pro forma balance sheet, the estimated fair value of inventory as of the October 27, 2012 acquisition date was assumed to
be the balance as of June 30, 2012, resulting in a pro forma adjustment of $1.5 million.

(b)    Based on the Company's preliminary analysis, the historical carrying value of the Spreads Business' property, plant and equipment was estimated to
approximate fair value. Appraisals are currently being undertaken and are expected to be finalized by the end of the Company's fiscal year ended June 30,
2013. Property, plant and equipment acquired is expected to be depreciated on a straight-line basis over 3-20 years for machinery and equipment and 10-50
years for buildings and improvements.

(c)    Goodwill of approximately $171.5 million was recorded as a result of the acquisition, which is not expected to be deductible for tax purposes.
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(d)    The following table summarizes the identifiable intangible assets that were recorded as a result of the acquisition. The fair values of these intangible
assets are based on management's preliminary estimates and are subject to change based on the final valuation which is expected to be finalized by the end of
the Company's fiscal year ended June 30, 2013.

Intangible Asset
Preliminary Fair Value (in

thousands)

Tradenames and trademarks $64,356
Customer relationships $32,178

The proforma combined balance sheet has been adjusted to eliminate the historical carrying value of the Spreads Business' intangible assets and record the
preliminary fair value of the acquired intangible assets as follows:

(amounts in thousands)  
Eliminate historical carrying value of intangible assets $ (45,908)
Record fair value of acquired intangible assets 96,534

Pro forma adjustment $ 50,626

(e)    Fees and expenses totaling approximately $5.0 million were payable by the Company associated with an amendment of the Company's Credit
Agreement. These amounts were capitalized as debt issuance costs.

(f)     Consideration in the transaction included £170 million in cash (approximately $273.7 million at the prevailing exchange rate in effect on October 27,
2012) and is subject to a working capital adjustment. The cash portion of the consideration was funded with borrowings under the Company's Credit
Agreement.

(g)    The identifiable intangible assets acquired are not expected to be deductible for tax purposes. Accordingly, the Company has recorded a deferred tax
liability for such amounts.

(h)    Consideration in the transaction included the issuance of 836,426 shares of the Company's common stock ($0.01 par value) valued at $48.1 million, or
$57.46 per share (based on the last closing price of the Company's common stock as listed on the NASDAQ Global Select Market as of the acquisition date).
Additionally, the historical carrying value of the Spreads' Business net assets has been eliminated.

(amounts in thousands)  
Issuance of common shares $ 48,061
Eliminate historical carrying value of acquired business (122,266)

Pro forma adjustment $ (74,205)
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