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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 8.01. Other Events.

On September 3, 2009, the Securities and Exchange Commission (the “SEC”) announced that it had filed a settled action (the “Complaint™) in the U.S. District
Court for the Eastern District of New York against The Hain Celestial Group, Inc. (the “Company”) with respect to the previously disclosed SEC investigation
concerning the Company’s historical stock option practices and related accounting. The Complaint, which is available on the SEC’s website at
<http://www.sec.gov/litigation/litreleases.shtml>, does not name any individuals as defendants. The Company has consented to the entry of a Final Judgment
without admitting or denying any of the factual findings in the Complaint. The Final Judgment will not require the Company to pay any civil monetary penalty.
There will be no further accounting charge associated with the entry of the Final Judgment. The Final Judgment will enjoin the Company from violating the anti-
fraud provisions, reporting provisions and the books and records requirements of the Securities Exchange Act of 1934 and the Securities Act of 1933. As
previously disclosed, the Company implemented a number of remedial actions and cooperated with the SEC’s investigation.
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