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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.

On September 30, 2015, The Hain Celestial Group, Inc. (the “Company”) entered into a compensatory arrangement with Pasquale Conte, the Company’s
Executive Vice President and Chief Financial Officer. The arrangement provides that Mr. Conte will receive an annual base salary of $500,000, and will be
eligible for the following additional compensation (the following items are subject to the terms and conditions of the applicable plans, as well as the approval
and discretion of the Compensation Committee of the Board of Directors of the Company):

» Eligible for participation in the Company’s Annual Incentive Program with a target award of 100% of base salary. This award will be pro-rated for
the actual period of participation during the performance period.

» Eligible for participation in the Company’s Long Term Incentive Program with a target award of 100% of base salary.
In addition, Mr. Conte will receive an annual car allowance of $8,400.00 (less required withholdings).

In the event Mr. Conte’s employment is terminated in connection with a Change in Control (as defined in the Change in Control Agreement described below)
of the Company, he will receive one times his annual base salary in effect at the time of the Change in Control, and one times the average of the annual
incentive awards paid or payable to him in the three fiscal years immediately preceding the fiscal year in which the Change in Control occurs. This
arrangement will be in accordance with and subject to the terms and conditions of the Company’s Change in Control Agreement filed with the Securities and
Exchange Commission on February 9, 2010.
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