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EXPLANATORY NOTE

On October 31, 2024, the shareholders of The Hain Celestial Group, Inc. (the “Company” or the “Registrant”) approved a proposal (the “Proposal”) to
increase the number of shares of common stock, $.01 par value per share (“Common Stock”) authorized to be issued under The Hain Celestial Group, Inc.
2022 Long Term Incentive and Stock Award Plan (the “Plan”) by 3,750,000 shares (the “Additional Shares”).

This Registration Statement on Form S-8 (this “Registration Statement”) is filed pursuant to General Instruction E of Form S-8 for the purpose of
registering the Additional Shares. In accordance with General Instruction E of Form S-8, the content of the Registrant’s previously filed Registration
Statement on Form S-8 (File No. 333-268439), as filed with the Securities and Exchange Commission (the “SEC”) on November 17, 2022, is hereby
incorporated herein by reference.

PART 11

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents that have been filed by the Registrant with the SEC pursuant to the Securities Act and the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) are hereby incorporated herein by reference:

(a) the Registrant’s Registration Statement on Form S-8, as filed with the SEC on November 17, 2022 (File No. 333-268439);
(b) the Registrant’s Annual Report on Form 10-K for the fiscal year ended June 30, 2024 (the “Annual Report”);
(c) the Registrant’s Definitive Proxy Statement on Schedule 14A filed on September 19, 2024 (solely those portions that were incorporated

by reference into the Annual Report);

(d) the Registrant’s Quarterly Report on Form 10-Q) for the quarter ended September 30, 2024;
(e) the Registrant’s Current Reports on Form 8-K filed on August 19, 2024 and November 5, 2024; and
® the description of the Registrant’s securities contained in Exhibit 4.2 of the Registrant’s Annual Report on Form 10-K

for the fiscal year ended June 30, 2019.
All documents subsequently filed by the Registrant with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of
a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities remaining unsold, shall be deemed
to be incorporated by reference into this Registration Statement and to be a part of this Registration Statement from the date of filing of such documents.

Item 8. Exhibits.

The exhibits filed as part of this Form S-8 are listed on the following Exhibit Index, which is incorporated herein by reference.


https://www.sec.gov/Archives/edgar/data/910406/000119312522287646/d421002ds8.htm
https://www.sec.gov/Archives/edgar/data/910406/000119312522287646/d421002ds8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/910406/000095017024100992/hain-20240630.htm
https://www.sec.gov/Archives/edgar/data/910406/000095012324009262/hain-20240919.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/910406/000095017024123246/hain-20240930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/910406/000095017024098274/ck0000910406-20240813.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/910406/000095017024121438/hain-20241031.htm
https://www.sec.gov/Archives/edgar/data/910406/000091040619000077/hain-63019xex42.htm
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EXHIBIT INDEX

DESCRIPTION

Statement on Form S-4 (Commission File No. 333-33830)_filed with the SEC on April 24, 2000).

Opinion of Simpson Thacher & Bartlett LLP.

The Hain Celestial Group, Inc. 2022 Long Term Incentive and Stock Award Plan (incorporated by reference to Exhibit 10.1 of the

Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.

Consent of Simpson Thacher & Bartlett LLP (contained in Exhibit 5.1).
Power of Attorney (included on signature page).

Filing fee table.

Indicates management contract or compensatory plan or arrangement.


https://www.sec.gov/Archives/edgar/data/0000910406/000091040621000033/exh31-restatedcertificateo.htm
https://www.sec.gov/Archives/edgar/data/910406/000091040623000035/exhibit32-amendedandrestat.htm
https://www.sec.gov/Archives/edgar/data/910406/0000912057-00-019377-index.html
https://www.sec.gov/Archives/edgar/data/910406/000119312522287646/d421002dex101.htm
https://www.sec.gov/Archives/edgar/data/910406/000095017024121438/hain-ex10_1.htm

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of

the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Hoboken, State of New Jersey, on November 7, 2024.

THE HAIN CELESTIAL GROUP, INC.

By: /s/ Kristy M. Meringolo
Name: Kristy M. Meringolo
Title: Chief Legal and Corporate Affairs Officer, Corporate
Secretary
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints each of Wendy P. Davidson,
Lee A. Boyce and Kristy M. Meringolo his or her true and lawful attorney-in-fact, with full power of substitution and resubstitution for him or her and in
his or her name, place and stead, in any and all capacities to sign any and all amendments including post-effective amendments to this Registration
Statement on Form S-8 (including, without limitation, any additional registration statement filed pursuant to Rule 462 under the Securities Act of 1933),
and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, hereby ratifying
and confirming all that said attorney-in-fact or his or her substitute, each acting alone, may lawfully do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.

Name Position Date

President, Chief Executive Officer and
Director
/s/ Wendy P. Davidson (Principal Executive Officer) November 7, 2024

‘Wendy P. Davidson

Chief Financial Officer
/s/ Lee A. Boyce (Principal Financial Officer) November 7, 2024
Lee A. Boyce

Senior Vice President and
Chief Accounting Officer
/s/ Michael J. Ragusa (Principal Accounting Officer) November 7, 2024

Michael J. Ragusa

/s/ Dawn M. Zier Chair of the Board November 7, 2024
Dawn M. Zier

/s/ Neil Campbell Director November 7, 2024
Neil Campbell

/s/ Celeste A. Clark Director November 7, 2024

Celeste A. Clark

/s/ Shervin J. Korangy Director November 7, 2024
Shervin J. Korangy

/s/ Alison E. Lewis Director November 7, 2024
Alison E. Lewis




/s/ Michael B. Sims Director November 7, 2024

Michael B. Sims

/s/ Carlyn R. Taylor Director November 7, 2024

Carlyn R. Taylor



Exhibit 5.1

Simpson Thacher & Bartlett LLp

425 LEXINGTON AVENUE

NEW YORK, NY 10017-3954

TELEPHONE: +1-212-455-2000
FACSIMILE: +1-212-455-2502

Direct Dial Number E-mail Address

November 7, 2024

The Hain Celestial Group, Inc.
221 River Street, 12th Floor
Hoboken, New Jersey 07030

Ladies and Gentlemen:

We have acted as counsel to The Hain Celestial Group, Inc., a Delaware corporation (the “Company”), in connection
with the Registration Statement on Form S-8 (the “Registration Statement”) filed by the Company with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended, relating to the issuance by the
Company of up to 3,750,000 shares of Common Stock, $.01 par value per share, of the Company (the “Shares”) pursuant to The
Hain Celestial Group, Inc. 2022 Long Term Incentive and Stock Award Plan, as Amended by the First Amendment dated October
31, 2024 (the “Plan”).

We have examined the Registration Statement, the Restated Certificate of Incorporation of the Company and the Plan,
each of which have been filed with the Commission as exhibits to the Registration Statement. In addition, we have examined,
and have relied as to matters of fact upon, originals, or duplicates or certified or conformed copies, of such records, agreements,
documents and other instruments and such certificates or comparable documents of public officials and of officers and
representatives of the Company and have made such other investigations as we have deemed relevant and necessary in
connection with the opinions hereinafter set forth.

BEIJING HONG KONG HOUSTON LONDON LOS ANGELES NEW YORK PALO ALTO SAO PAULO TOKYO



Simpson Thacher & Bartlett LLP
The Hain Celestial Group, Inc. -2- November 7, 2024

In rendering the opinion set forth below, we have assumed the genuineness of all signatures, the legal capacity of natural
persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents
submitted to us as duplicates or certified or conformed copies and the authenticity of the originals of such latter documents.

Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the
opinion that upon issuance and delivery in accordance with the Plan, the Shares will be validly issued, fully paid and
nonassessable.

We do not express any opinion herein concerning any law other than the Delaware General Corporation Law.

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement.

Very truly yours,

/s/ Simpson Thacher & Bartlett LLP

SIMPSON THACHER & BARTLETT LLP



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to The Hain Celestial Group, Inc. First Amendment to the
2022 Long Term Incentive and Stock Award Plan of our reports dated August 27, 2024, with respect to the consolidated financial statements and schedule
of The Hain Celestial Group, Inc. and Subsidiaries and the effectiveness of internal control over financial reporting of The Hain Celestial Group, Inc. and
Subsidiaries included in its Annual Report (Form 10-K) for the year ended June 30, 2024, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP
Jericho, New York
November 7, 2024




Exhibit 107.1

Calculation of Filing Fee Tables

Form S-8
(Form Type)

The Hain Celestial Group, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1 — Newly Registered Securities

Proposed
Maximum
Calcl:lel:\tion Amount l(’)l't;fciril:legl" ygagxlfen;:?; Amount of
Security Type Security Class Title Rule Registered" Unit Offering Price Fee Rate Registration Fee
Equity Common Stock, Other 3,750,000? $8.79% $32,962,500 $133.10 per $5,046.56
$.01 par value per share $1,000,000
Total Offering Amounts $32,962,500 $5,046.56
Total Fee Offsets $0
Net Fee Due $5,046.56

(1) Inaccordance with Rule 416 under the Securities Act, this registration statement shall be deemed to cover any additional securities that may from time

to time be offered or issued to prevent dilution resulting from stock splits, stock dividends, recapitalizations, other capital adjustments or similar
transactions.

(2) As described in the Explanatory Note in this Registration Statement, represents 3,750,000 Additional Shares available for issuance under the Plan.

(3) Estimated in accordance with the provisions of Rule 457(c) and Rule 457(h) promulgated under the Securities Act solely for the purpose of calculating
the registration fee and calculated based upon the average of the high and low prices of the Registrant’s Common Stock, as reported on The Nasdaq
Stock Market LLC on October 31, 2024.






