
  
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
 

FORM 8-K
 

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): October 26, 2018
 

 
 

THE HAIN CELESTIAL GROUP, INC.
(Exact name of registrant as specified in its charter)

 
 

 
Delaware  0-22818  22-3240619

(State or other jurisdiction
of incorporation)  

(Commission
File Number)  

(I.R.S. Employer
Identification No.)

1111 Marcus Avenue, Lake Success, NY 11042
(Address of principal executive offices, including zip code)

Registrant’s telephone number, including area code: (516) 587-5000

Former name or former address, if changed since last report: N/A
 

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:
 

 ☐ 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))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
   



Item 1.01 – Entry Into a Material Definitive Agreement.

The information set forth under Item 5.02 of this Current Report on Form 8-K is incorporated into this Item 1.01 by reference.

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

On October 26, 2018, the Board of Directors (the “Board”) of The Hain Celestial Group, Inc. (the “Company”) appointed Mark L. Schiller as President
and Chief Executive Officer, succeeding Irwin D. Simon. In connection with the appointment, on October 26, 2018, the Company and Mr. Schiller
entered into an Employment Agreement (the “Employment Agreement”), which was approved by the Board, with Mr. Schiller’s employment to
commence on November 5, 2018 (the commencement of employment, the “Start Date”).

The Employment Agreement provides for an annualized base salary of $900,000, which will be reviewed not less than annually and is subject to
increase at the sole discretion of the Compensation Committee of the Board, and will not be subject to proportional decrease, except in the event of an
across-the-board salary reduction generally applicable to other senior-level executives. Pursuant to the terms of the Employment Agreement,
Mr. Schiller is also eligible to receive an annual bonus, with a target performance payout of 125% of his annual base salary, which may range from 0 –
250% of his annual base salary, subject to the terms and conditions of an annual incentive plan to be adopted by the Compensation Committee.

On the Start Date, Mr. Schiller will be granted a number of shares of restricted stock of the Company equal to $2,000,000 based upon the closing stock
price of the Company on such date, pursuant to the Company’s Amended and Restated 2002 Long Term Incentive and Stock Award Plan and the
applicable award agreement. The shares of restricted stock will vest one-third each year on the anniversary of the Start Date. Pursuant to the terms of the
Employment Agreement, Mr. Schiller must retain ownership of such shares of restricted stock until all such shares have fully vested or until the earlier
of a termination of his employment or a Change in Control (as defined in the Employment Agreement).

In addition, as soon as practicable following the State Date, Mr. Schiller will receive an award of 1,050,000 performance-vesting units intended to
represent the total three-year long-term incentive opportunity that would have been made in fiscal years 2019 – 2021 (the “PSUs”). The PSUs will be
subject to the terms and conditions set forth in the applicable award agreement (a form of which is attached as Exhibit A to the Employment Agreement,
the “Inducement Grant”). The PSUs will vest pursuant to the achievement of pre-established 3-year compound annual Total Shareholder Return (the
“TSR”) levels set forth below and more fully detailed in the Inducement Grant, measured in accordance with the Company’s TSR over the three-year
period following the Start Date. Shares earned pursuant to the PSU grant must be held for a minimum of twelve months after vesting. Total shares
earned pursuant to the PSU grant shall range from 0 to 1,050,000 based on actual performance as follows:
 

 •  350,000 shares are earned if the 3-year compound annual TSR is at least 15% but below 20% at the end of three years.
 

 •  525,000 shares are earned if the 3-year compound annual TSR is at least 20% but below 25% at the end of three years.
 

 •  700,000 shares are earned if the 3-year compound annual TSR is at least 25% but below 30% at the end of three years.
 

 •  875,000 shares are earned if the 3-year compound annual TSR is at least 30% but below 35% at the end of three years.
 

 •  1,050,000 shares are earned if the 3-year compound annual TSR is at least 35% at the end of three years.

Beginning in fiscal year 2022, Mr. Schiller will be eligible to participate in the Company’s long-term incentive program, subject to the terms and
conditions of such program as determined by the Compensation Committee.



In addition, Mr. Schiller will receive $30,000 for relocation expenses and up to $15,000 in reimbursements for legal fees incurred in connected with the
negotiation of the Employment Agreement and related documents.

In the event Mr. Schiller’s employment is terminated by the Company without Cause or by him for Good Reason (each as defined in the Employment
Agreement), and subject to his execution of a release, he will receive cash severance in an amount equal to two times the sum of his base salary plus his
target bonus, which will be paid out over a two-year period; the PSUs will vest, if at all, pursuant to the terms of the Inducement Grant; and the unvested
portion of the restricted stock will vest immediately.

If a Change of Control (as defined in the Employment Agreement) occurs and, during the period commencing six months prior to and ending twelve
months following the date of the Change of Control Mr. Schiller’s employment is terminated by the Company without Cause or by Mr. Schiller for
Good Reason (each as defined in the Employment Agreement), and subject to his execution of a release, Mr. Schiller will receive cash severance in an
amount equal to three times the sum of his base salary plus his target bonus, which will be paid out over a three-year period; his PSUs will vest, if at all,
pursuant to the terms of the Inducement Grant; and the unvested portion of the restricted stock will vest immediately. The Employment Agreement
includes customary restrictive covenants.

Prior to joining the Company, Mr. Schiller served as the Executive Vice President and Chief Commercial Officer of Pinnacle Foods Inc. (“Pinnacle”)
commencing in May 2017 and became the interim leader of the Sales organization in January 2018. In this role, Mr. Schiller led Pinnacle’s Grocery and
Frozen segments and key commercial functions utilized across the entire organization, including marketing strategy, innovation, product development,
package design, commercialization, productivity, consumer insights and shopper marketing. On an interim basis, Mr. Schiller also led Pinnacle’s Sales
function. Before he served as the Executive Vice President and Chief Commercial Officer, Mr. Schiller had served in other roles of increasing
responsibility for Pinnacle including, from January 2015 to May 2017, he served as Executive Vice President and President, North America Retail; from
May 2013 to January 2015, he served as Executive Vice President and President, Birds Eye Frozen Division; and from June 2010 to May 2013, he
served as Executive Vice President and President, Duncan Hines Grocery Division. Prior to joining Pinnacle, Mr. Schiller was employed by PepsiCo.,
Inc. from March 2002 to April 2010, where he served as the Senior Vice President of Frito Lay New Ventures, President of Quaker Foods and Snacks
North America, and Senior Vice President and General Manager of Frito Lay Convenience Foods Division. From 1998 to 2002, Mr. Schiller was Chief
Operating Officer and Co-President of Tutor Time Learning Systems, Inc., and, from 1996 to 1998, he served as president of Valley Recreation
Products, Inc. Mr. Schiller began his career at the Quaker Oats Company in 1985 and served in various marketing, sales and supply chain roles.

There is no arrangement or understanding between Mr. Schiller and any other person pursuant to which he was selected as an officer of the Company
and there are no family relationships between Mr. Schiller and any of the Company’s directors or executive officers. There are no transactions to which
the Company is a party and in which Mr. Schiller has a direct or indirect material interest that would be required to be disclosed under Item 404(a) of
Regulation S-K.

The foregoing description of the Employment Agreement and the Inducement Grant is not complete and is qualified in its entirety by the terms and
provisions of the Employment Agreement (which attaches a form of the Inducement Grant as Exhibit A thereto), a copy of which is filed herewith as
Exhibit 10.1 and is incorporated herein by reference.

Item 8.01 – Other Events.

On October 29, 2018, the Company issued a press release announcing entry into the Employment Agreement. A copy of the press release described
above is filed herewith as Exhibit 99.1 and is incorporated herein by reference.



Item 9.01 Financial Statements and Exhibits

(d) Exhibits. The following exhibits are furnished herewith:
 
Exhibit

No.   Description

10.1   Employment Agreement dated as of October 26, 2018, by and between The Hain Celestial Group, Inc. and Mark L. Schiller.

99.1   Press Release of The Hain Celestial Group, Inc. dated October 29, 2018.
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Exhibit 10.1

EXECUTION COPY

October 26, 2018

Mark L. Schiller    
markschiller7@gmail.com

Dear Mark:

On behalf of The Hain Celestial Group, Inc. (“Hain” or the “Company”), we are pleased to offer you employment with Hain on the terms set forth
in this letter (the “Letter”).1

1. Start Date. Your employment with the Company will begin on November 5, 2018 (the “Start Date”). You shall keep this offer of employment
confidential until such time as the Company has publicly announced the same.

2. Position and Duties. You will be employed as the Chief Executive Officer of the Company, reporting to the Company’s Board of Directors (the
“Board”) and shall have general supervision over the business of the Company. You shall perform all duties, and have the authority, incident to the
office of Chief Executive Officer and such other duties consistent with your position as may from time to time be reasonably assigned to you by the
Board. You shall use your best efforts to carry out your duties and shall devote substantially all of your business time, attention, and energy to
performing your duties. In performing your duties, you shall observe and adhere to all applicable Company policies and procedures as may be
interpreted or adopted from time to time in the Company’s sole discretion. Except with the prior written consent of the Board, you shall not, while
employed by the Company, undertake or engage in any other employment, occupation, or business enterprise that would interfere with your duties and
responsibilities, except for (a) reasonable time devoted to volunteer services for or on behalf of such religious, educational, non-profit, and/or other
charitable organization as you may wish to serve, and (b) reasonable time devoted to activities in the non-profit and business communities consistent
with your duties. Membership on any outside board, with the exception of the board for a non-profit organization, whether new or continuing, will be
subject to written approval of the Board. The foregoing shall not be construed as preventing you from owning less than one percent (1%) of the total
outstanding shares of a publicly traded company and managing personal and family investments. You shall be nominated for election to membership on
the Board as soon as reasonably practicable following the Start Date, and you agree to accept any appointment as a member of the Board and to serve
during all or any part of your employment with the Company as a member of the Board, without any additional compensation for such service. Upon
termination of your employment with the Company for any reason, you shall be deemed to have immediately resigned from the Board and take such
further actions as may be necessary or desirable to effectuate such resignation.
 
1 Capitalized terms not otherwise defined in this Letter shall have the meaning set forth on Schedule A.
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3. Base Salary. Your annualized base salary will be $900,000 (“Base Salary”), subject to all required withholdings and authorized deductions,
and payable bi-weekly in installments at the same time as the Company pays its other senior-level executives. Your Base Salary will be reviewed not
less than annually and will be subject to increase at the sole discretion of the Compensation Committee of the Board (the “Compensation Committee”)
and will not be subject to decrease except in the same percentage as an across-the-board salary reduction generally applicable to other senior-level
executives.

4. Annual Incentive Award. For each fiscal year of employment, commencing with the 2019 fiscal year (which commenced on July 1, 2018 and
ends on June 30, 2019), you will be eligible to receive an annual incentive award (the “Annual Incentive Award”), subject to the terms and conditions
of an annual incentive plan to be adopted by the Compensation Committee. The amount of the Annual Incentive Award, if any, will be determined by
the Compensation Committee in its discretion, based on achievement of performance goals and objectives established by the Compensation Committee,
in consultation with you, within the first ninety (90) days of the Start Date and each fiscal year thereafter. Your Annual Incentive Award target is 125%
of your Base Salary for the applicable fiscal year (the “Target Award”), with a maximum Annual Incentive Award of 200% of the Target Award (or
250% of your Base Salary). The amount of the Annual Incentive Award, if any, will be determined as of the end of each fiscal year and be paid pursuant
to the terms of the annual incentive program applicable to other senior-level executives, but in no event later than March 15 of the calendar year
following the year in which the fiscal year ends. To be eligible to receive an Annual Incentive Award, or any portion thereof, you must be actively
employed by the Company at the time the Annual Incentive Award, if any, is paid except as otherwise provided below. The Annual Incentive Award for
your first year of employment will be prorated based on your Start Date and the number of days you are employed by the Company during the fiscal
year in which your employment commences.

5. Initial Compensation and Benefits in Connection with New Hire.

a. New Hire Equity Award. You will be granted a number of shares of restricted stock of the Company equal to $2,000,000 divided by the
closing stock price of the Company on your Start Date (“Time-Based Restricted Stock”), pursuant to the Company’s Amended and Restated 2002 Long
Term Incentive and Stock Award Plan and subject to the terms of the applicable award agreement. The Time-Based Restricted Stock shall vest one-third
each year on the anniversary date of the Start Date. You must retain ownership of your Time-Based Restricted Stock (net of tax if shares are withheld to
pay applicable taxes) until such time as all Time-Based Restricted Stock becomes fully vested (i.e., three years after the initial grant) or until the earlier
of a termination of your employment or a Change in Control.

b. Reimbursement of Relocation Expenses. In connection with your employment with the Company, we understand you are desirous of
moving to a house within reasonable commuting distance of the Company’s headquarters. To assist you with this relocation, the Company will pay you
an additional sum of $30,000, to be paid as soon as practical after your Start Date. You will not be required to account for your relocation expenses and
you understand that this payment will be subject to tax withholding.
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c. Reimbursement of Attorneys’ Fees. The Company agrees to reimburse you for the reasonable cost of attorneys’ fees incurred in
connection with negotiation of this Letter and related documents in an aggregate amount not to exceed $15,000. Reimbursement shall be made within
sixty (60) days after you provide appropriate documentation of same. You understand you may have tax obligations in connection with reimbursement
for the attorneys’ fees.

6. Long-Term Incentive Plan. As soon as practicably possible following the Start Date, and subject to approval of the Compensation Committee,
you will receive an award of 1,050,000 performance-vesting units intended to represent the total three-year long-term incentive opportunity that would
have been made in fiscal years 2019 – 2021 (the “Performance Based Restricted Stock Units” or “PSUs”). The PSUs will be subject to the terms and
conditions set forth in the applicable award agreement, attached hereto as Exhibit A. The PSUs will vest pursuant to the achievement of pre-established
3-year compound annual Total Shareholder Return (“TSR”) levels, set forth below, measured based on the Company’s TSR over the three-year period
following the Start Date, set forth in greater detail on Exhibit A attached hereto. Shares earned pursuant to the PSU grant (net of taxes if units are
withheld to pay applicable taxes) must be held for a minimum of twelve (12) months after vesting. Total shares earned pursuant to the PSU grant shall
range from 0 to 1,050,000 based on actual performance as follows:
 

 •  350,000 shares are earned if the 3-year compound annual TSR is at least 15% but below 20% at the end of three years.
 

 •  525,000 shares are earned if the 3-year compound annual TSR is at least 20% but below 25% at the end of three years.
 

 •  700,000 shares are earned if the 3-year compound annual TSR is at least 25% but below 30% at the end of three years.
 

 •  875,000 shares are earned if the 3-year compound annual TSR is at least 30% but below 35% at the end of three years.
 

 •  1,050,000 shares are earned if the 3-year compound annual TSR is at least 35% at the end of three years.

Beginning in fiscal year 2022, you will be eligible to participate in the Company’s long-term incentive program, subject to the terms and
conditions of such program as determined by the Compensation Committee. Future long-term incentive grants, if any, will be determined by the
Compensation Committee in its sole discretion.

You will be subject to the Company’s stock ownership policy or guidelines, as amended from time to time, applicable to executive officers.2
 
2 The Executive Stock Ownership Guidelines in place currently require the CEO to own a minimum of six times his annual base salary in the

Company’s common stock. The CEO has until five years after appointment to achieve the ownership target.
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7. Retirement and Welfare Plans. You will be eligible to participate in employee retirement and welfare benefit plans made available to the
Company’s senior-level executives as a group or to its employees generally, as such retirement and welfare plans may be in effect from time to time and
subject to the eligibility requirements of the plans. Nothing in this Letter shall prevent the Company from amending or terminating any retirement,
welfare or other employee benefit plans or programs from time to time as the Company deems appropriate.

8. Vacation. You will be entitled to up to four (4) weeks of annual paid vacation, which shall be subject in all respects to the terms and conditions
of the Company’s paid time off policies, as may be in effect from time to time. During any partial year of employment, your annual vacation allotment
will be prorated based on the amount of time you are employed by the Company during such year, consistent with Company policy.

9. Reimbursement of Expenses. You will be reimbursed for all customary and appropriate business-related expenses actually incurred and
documented in accordance with the Company’s policies applicable to senior-level executives.

10. At-Will Employment; Termination.

a. This Letter does not constitute a guarantee of employment for any specific period of time, and your employment with the Company is “at
will.” While we are hopeful that your employment with the Company will be mutually beneficial, either you or the Company may terminate your
employment at any time, without cause or notice, subject to the provisions of this Paragraph. Any contrary representations that may have been made to
you shall be superseded by this Letter. Your right to any compensation following a termination shall be only as set forth in Paragraph 11.

b. Notwithstanding subsection (a) above, the Company may terminate your employment at any time without Cause, and you may terminate
your employment at any time, only upon not less than thirty (30) days’ prior written notice to the other (the “Notice Period”). At any time during any
such Notice Period, the Company shall have the right (in its sole and absolute discretion) to (i) relieve you of your duties and responsibilities (in whole
or part), (ii) place you on paid leave-of-absence status, (iii) impose conditions with respect to attending or remaining away from the Company’s place(s)
of business or (iv) accelerate the termination date, in which case the Company shall pay in a lump sum your Base Salary for the remainder of the Notice
Period.

c. For the avoidance of doubt, the Company may terminate your employment at any time for Cause upon written notice to you or, subject to
applicable law, for Disability. Moreover, if you die while employed by the Company, all obligations of you and the Company will immediately terminate
(except as set forth herein).

11. Rights and Obligations on Termination.

a. Upon termination of your employment for any reason, you will receive: (i) your accrued but unpaid Base Salary through the date of
termination (payable on the Company’s first payroll date after the effective date of termination or earlier if required by applicable law);
(ii) reimbursement for unreimbursed business expenses reasonably incurred by you prior to the date of termination, payable in accordance with the
Company’s standard expense reimbursement policies; (iii) benefits earned, accrued, and due to you under any qualified retirement plan or health
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and welfare benefit plan in which you are a participation, in accordance with applicable law and the terms of such plans; and (iv) only in the event of a
termination by the Company without Cause, by you for Good Reason, or upon death or Disability, any Annual Incentive Award for the most recently
completed fiscal year that was earned but unpaid as of the date of termination, which will be paid at such time as awards are paid to other senior-level
executives in accordance with the terms of the applicable plan documents (the “Accrued Amounts”).

b. In the event your employment is terminated by the Company without Cause or by you for Good Reason in accordance with Paragraph
10.b, you shall receive the following benefits (collectively, the “Severance”): (a) cash severance in an amount equal to two times the sum of (i) your
Base Salary plus (ii) your Target Award which shall be paid in separate substantially equal installments over a two-year period in accordance with the
Company’s regular payroll schedule, with the first payment being made no later than sixty (60) days after the termination of your employment, (b) your
PSUs will vest, if at all, pursuant to the terms set forth in your award agreement, and (c) the unvested portion of your Time-Based Restricted Stock will
vest immediately.

c. If a Change in Control occurs and, during the period commencing six (6) months prior to and ending twelve (12) months following the
date of the Change in Control, your employment with the Company is terminated by the Company without Cause or by you for Good Reason in
accordance with Paragraph 10.b, you shall receive the following benefits (collectively, the “Change in Control Severance”), which shall be in lieu of
and not in addition to, the Severance: (a) cash severance in an amount equal to three times the sum of (i) your Base Salary plus (ii) your Target Award,
which shall be paid in separate substantially equal installments over a three-year period in accordance with the Company’s regular payroll schedule, with
the first payment being made no later than sixty (60) days after the termination of your employment; (b) your PSUs will vest, if at all, pursuant to the
terms set forth in your award agreement; and (c) the unvested portion of your Time-Based Restricted Stock will vest immediately.

d. The Severance and the Change in Control Severance shall in all respects be conditioned on (i) your executing within twenty-one
(21) days of termination (or forty-five (45) days to the extent required by applicable law) and not revoking a written release in a form provided by the
Company releasing the Company from any and all claims with respect to all matters arising out of or related to your employment by the Company or the
termination of your employment (the “Release”), which Release will not release your right to severance or to indemnification against third party claims,
or your rights as a shareholder of the Company, and will not increase the scope or duration of any post-employment restrictions on your activities,
(ii) your compliance with the terms of the Release, including any return of property, non-disparagement, and confidentiality provisions, and (iii) your
continued compliance with your obligations under Paragraphs 12, 13, 14, 15, and 16 of this Letter. In no event shall the timing of your execution of the
Release, directly or indirectly, result in you designating the calendar year of payment of the Severance or Change in Control Severance, and if a payment
that is “nonqualified deferred compensation” as defined under Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”) is
subject to execution of the Release and could be made in more than one taxable year, payment shall be made in the later taxable year. You acknowledge
that the Severance and the Change in Control Severance are in lieu of, and not in addition to, any benefits to which you may otherwise be entitled under
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any Company severance plan, policy, or program. If you are considered a “specified employee” (as defined under Section 409A) and payment of any
amounts under this Letter is required to be delayed for a period of six (6) months after separation from service pursuant to Section 409A, payment of
such amounts shall be delayed as required by Section 409A, and the accumulated postponed amounts shall be paid in a lump-sum payment within five
(5) days after the end of the six (6) month period. If you die during the postponement period prior to the payment of benefits, the amounts postponed on
account of Section 409A shall be paid to the personal representative of your estate within sixty (60) days after the date of your death. Your rights to the
Severance and Change in Control Severance under this Letter will not be subject to offset by compensation from other sources or a duty on your part to
mitigate or seek other employment.

e. In the event your employment with the Company is terminated by reason of death or Disability, you will not receive the Severance, the
Change in Control Severance or any other severance compensation or benefits from the Company, however, (A) the Company will pay you (or your
estate or designated beneficiaries, as applicable) (i) the Accrued Amounts and any amount as required by applicable law and (ii) subject to execution and
non-revocation of a Release, an amount equal to the Target Award for the fiscal year of termination, prorated based on the number of days you are
employed during such fiscal year, and (B) your PSUs will vest, if at all, pursuant to the terms set forth in your award agreement and the unvested portion
of your Time-Based Restricted Stock shall fully vest.

f. In the event your employment with the Company is terminated by the Company for Cause or by you without Good Reason, you will not
receive the Severance, the Change in Control Severance or any other severance compensation or benefits from the Company, except as required by
applicable law and except as set forth in any applicable equity award agreement (including your Time-Based Restricted Stock award agreement and your
PSU award agreement attached as Exhibit A); provided, however, the Company will pay you (or your estate or designated beneficiaries, as applicable)
the Accrued Amounts.

g. Following termination of your employment with the Company for any reason, you agree to cooperate with the Company in (i) all matters
relating to the winding up of your pending work and the orderly transfer of any such pending work to such other employees as may be designated by the
Company; (ii) responding to requests by the Company for information concerning work performed by you during the period of your employment with
the Company and with regard to any matters that relate to or arise out of the business of the Company during the period of your employment and about
which you may have knowledge; and (iii) any investigation or review that may be performed by the Company or any government authority or in any
litigation in which the Company may become involved. The Company will reimburse you for any reasonable pre-approved travel and out-of-pocket
expenses incurred by you in providing such cooperation.

12. Confidential Information. You recognize that your position with the Company will give you substantial access to trade secrets and
Confidential Information of the Company, the disclosure of which to competitors of the Company would cause the Company to suffer substantial and
irreparable damage. You further recognize that all Confidential Information is the sole and exclusive property of the Company. Accordingly, you agree
that you will not at any time, whether during or after the termination of your employment for any reason, reveal to any person or entity
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any trade secrets or Confidential Information, except as may be required in the ordinary course of performing your duties as an employee of the
Company. You further agree that upon termination of your employment (or earlier if so requested), you will preserve and return to the Company any and
all records in your possession or control, tangible and intangible, developed or obtained during and as a result of your employment (excluding
documents relating to compensation and employee benefits). You further agree not to keep or retain any copies of such records without written
authorization from a duly authorized officer of the Company covering the specific item retained.

The restrictions in Paragraph 12 shall not apply to: (i) information that at the time of disclosure is in the public domain through no fault of
your own; (ii) information received from a third party outside of the Company that was disclosed without a breach of any confidentiality obligation;
(iii) information approved for release by written authorization of the Company; or (iv) information that may be required by law or an order of any court,
agency or proceeding to be disclosed; provided you shall provide the Company prior written notice of any such required disclosure once you have
knowledge of it (unless otherwise prohibited by law) and will help the Company to the extent reasonable to obtain an appropriate protective order.
Moreover, the foregoing shall not limit your ability (i) to discuss the terms of your employment, wages and working conditions to the extent expressly
protected by applicable law, (ii) to report possible violations of federal securities laws to the appropriate government enforcing agency and make such
other disclosures that are expressly protected under such laws, or (iii) to respond to inquiries from, or otherwise cooperate with, any governmental or
regulatory investigation.

Pursuant to the Defend Trade Secrets Act of 2016, you acknowledge that you will not have criminal or civil liability under any Federal or
State trade secret law for the disclosure of a trade secret that (i) is made (A) in confidence to a Federal, State, or local government official, either directly
or indirectly, or to an attorney and (B) solely for the purpose of reporting or investigating a suspected violation of law; or (ii) is made in a complaint or
other document filed in a lawsuit or other proceeding, if such filing is made under seal. In addition, if you file a lawsuit for alleged retaliation by the
Company for reporting a suspected violation of law, you may disclose the trade secret to his attorney and may use the trade secret information in the
court proceeding, if you (i) file any document containing the trade secret under seal and (ii) do not disclose the trade secret, except pursuant to court
order.

13. Non-Competition. You agree that (i) your services to the Company are of a special, unique and extraordinary character, (ii) your position
places you in a position of confidence and trust with the Company’s employees, customers, vendors, suppliers and/or business partners, and (iii) solely
by reason of your position, you will have access to trade secrets and confidential Information concerning the Company. Accordingly, during your
employment with the Company and for a period of twenty-four (24) months after termination of your employment (for any reason, whether voluntary or
involuntary) (the “Non-Competition Period”), you shall not, without the prior written approval of the Board, whether alone or as a partner, officer,
director, consultant, agent, employee, representative or stockholder of any company or other commercial enterprise, or in any other capacity, directly or
indirectly engage anywhere in the United States, Canada, Europe or any other country or territory where the Company does business with any person,
business, or entity that is involved in the research, development, production, marketing, sale, or distribution of consumer goods or products that are the
same as or substantially similar to the consumer goods or products then being, or that at any time in the prior twelve (12) months were being researched,
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developed, produced, marketed, sold or distributed by the Company (the “Business”); provided that, for purposes of this Paragraph 13, the Business will
not include any consumer good/product category or operating segment for which the Company’s total gross receipts accounted for less than five percent
(5%) of the Company’s total gross receipts in the fiscal year preceding the fiscal year of the termination of your employment. The foregoing prohibition
shall not prevent you from owning securities of a public company not in excess of three percent (3%) of any class of such securities and to own stock,
partnership interests or other securities of any entity not in excess of three percent (3%) of any class of such securities and such ownership shall not be
considered to be in competition with the Company.

The restrictions of this Paragraph 13 above shall not prohibit your employment with a non-competing, independently operated subsidiary,
division, or unit of a diversified company (even if other separately operated portions of the diversified company are involved in the Business) if in
advance of your providing any services, you and the diversified company that is going to employ or retain you both provide the Company with written
assurances that are satisfactory to the Company establishing that (a) the entity, subsidiary, division or unit of the diversified business that you are going
to be employed in or retained by are not involved in the Business or preparing to become involved in the Business, and (b) your position will not involve
any activities or services for the independently operated subsidiary, division or unit of a diversified company related to the Business. Moreover, to the
extent you wish to accept subsequent employment during the Non-Competition Period with a person, business, or entity that is involved in the Business,
but for which the Business constitutes less than ten percent (10%) of such person, business, or entity’s gross receipts in the fiscal year preceding the
fiscal year of the termination of your employment, then you may seek permission for a limited waiver of the non-compete from the Board, and the
Board will not unreasonably withhold its consent.

14. Non-Solicitation. While you are employed by the Company and during the Noncompetition Period, you shall not directly or indirectly,
individually or on behalf of any person or entity, other than the Company or any of its subsidiaries:

a. solicit, entice, or induce, or attempt to solicit, entice, or induce, any customer, vendor, supplier, or business partner to become a customer,
vendor, supplier, or business partner of any other person, firm, or corporation with respect to products then sold or under development by the Company
or to cease doing business with or divert business from the Company, nor shall you otherwise interfere with any business relationship between the
Company on the one hand and any Company customer, vendor, supplier, or business partner on the other, including by convincing any such individual
or entity to change or alter the terms of its existing or prospective contractual terms and conditions with the Company; or

b. solicit, induce, recruit, or encourage, or attempt to solicit, induce, recruit, or encourage any employee, consultant, or independent
contractor of the Company to terminate employment with or otherwise cease providing services to the Company or to work for a third party other than
the Company; and you shall not employ or offer to employ any employee, consultant, or independent contractor of the Company. Notwithstanding the
foregoing, the provisions of this Paragraph 14b shall not be violated by general advertising or solicitation not specifically targeted at employees of the
Company.
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15. Intellectual Property.

(a) If at any time or times during your employment you (either alone or with others) make, conceive, discover or reduce to practice any
Developments that (i) relate to the business of the Company or any of the goods or products being researched, developed, produced, marketed, sold, or
distributed by the Company, (ii) result from tasks assigned to you by the Company or performed by you on behalf of the Company or (iii) result from the
use of premises or personal property (whether tangible or intangible) owned, leased or contracted for by the Company, such Developments and the
benefits thereof shall immediately become the sole and absolute property of the Company and its assigns, and you shall promptly disclose to the
Company (or any persons designated by it) each such Development. You hereby assign any rights, title, and interest you may have or acquire in the
Developments and benefits and/or rights resulting therefrom to the Company and its assigns without further compensation, including copyrights, trade
secrets, trademarks (and related goodwill), patents, and other intellectual property rights arising in any jurisdiction throughout the world, whether arising
during or after your employment.

(b) You acknowledge that, by reason of your being employed by the Company, all original works of authorship which are made by you
(solely or jointly with others) within the scope of your employment are “works made for hire,” as that term is defined in the United States Copyright
Act, as amended, and such copyrights are therefore owned by the Company. However, if any original works of authorship made by you are deemed not
to be “works for hire,” you agree to irrevocably assign, and hereby irrevocably assign, to the Company any right, title and interest thereto, including, but
not limited to, any copyrights therein, with no additional consideration other than that recited in this Letter.

(c) Upon disclosure of each Development to the Company, you will, during your employment and at any time thereafter, at the request and
cost of the Company, sign, execute, make and do all such deeds, documents, acts and things as the Company and its duly authorized agents may
reasonably require: (i) to apply for, obtain and vest in the name of the Company alone (unless the Company otherwise directs) letters patent, copyrights
or other analogous protection in any country throughout the world and when so obtained or vested to renew and restore the same; and (ii) to defend any
opposition proceedings in respect of such applications and any opposition proceedings or petitions or applications for revocation of such letters patent,
copyright or other analogous protection.

(d) In the event the Company is unable, after reasonable effort, to secure your signature on any letters patent, copyright or other analogous
protection relating to a Development, whether because of your physical or mental incapacity or for any other reason whatsoever, you hereby irrevocably
designate and appoint the Company and its duly authorized officers and agents as your agent and attorney-in-fact for the sole purpose of acting for and
on your behalf and stead to execute and file any such application or applications and to do all other lawfully permitted acts to further the prosecution and
issuance of letter patents, copyright and other analogous protection thereon with the same legal force and effect as if executed by you.
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16. Nondisparagement. While you are employed by the Company and at all times thereafter, you shall not directly or indirectly, publicly
disparage the Company, its officers, directors, employees, products or services, and the Company shall not authorize, sanction or condone any public
disparagement of you, and will instruct the members of the Board and its executive officers, on behalf of the Company or any of its direct and indirect
controlled subsidiaries, to refrain from publicly disparaging you. Notwithstanding the foregoing, nothing in this Paragraph 16 shall (i) be construed to
prohibit any person from providing truthful testimony or information as may be required by law, rule, regulation, or legal process or as requested by any
legal or regulatory authority, or from complying with any whistleblower law, or (ii) impair or interfere in any way with the Company’s ability to
communicate with its investors, auditors and/or or legal advisors, or otherwise engage in truthful business-related communications.

17. Acknowledgments.

a. With respect to Paragraphs 12, 13, 14, 15, and 16, you agree that the term “Company” shall include the Company’s direct and indirect
controlled subsidiaries and affiliates. You acknowledge and agree that the type and period of restrictions imposed in Paragraphs 12, 13, 14, and 15 are
fair and reasonable, and that such restrictions are necessary and essential and intended solely to protect the legitimate interests of the Company,
including Confidential Information, goodwill, and business interests, rather than to prevent you from earning a livelihood. You recognize that the
Company competes worldwide, and that your access to trade secrets and Confidential Information makes it necessary for the Company to restrict your
post-employment activities in any market in which the Company competes, and in which your access to trade secrets, Confidential Information, and
other proprietary information could be used to the detriment of the Company. In the event that any restriction set forth in this Letter is determined to be
overbroad with respect to scope, time or geographical coverage, you agree that such a restriction or restrictions should be modified and narrowed, either
by a court or by the Company, so as to preserve and protect the legitimate interests of the Company as described in this Letter, and without negating or
impairing any other restrictions or agreements set forth herein.

b. You acknowledge and agree that if you should breach any of the covenants, restrictions and agreements contained in Paragraphs 12, 13,
14, 15, and 16 of this Letter, irreparable loss and injury would result to the Company, monetary relief would not compensate for such breach, and
damages arising out of such a breach may be difficult to ascertain. You therefore agree that, in addition to all other remedies provided at law or at equity,
the Company shall be entitled to have the covenants, restrictions and agreements contained in Paragraphs 12, 13, 14, 15, and 16 specifically enforced
(including, without limitation, by temporary, preliminary, and permanent injunctions and restraining orders), without the need to post any bond or
security, by the United States District Court for the Eastern District of New York or any state court located in Nassau County, New York having equity
jurisdiction and you agree to be subject to the jurisdiction of such court. You agree that, if you are found to have breached any of the time-limited
covenants in Paragraphs 13 and 14, the time period during which you are subject to such covenant shall be extended by one day for each day you are
found to have violated such restriction.

c. You agree that if the Company fails to take action to remedy any breach by you of this Letter or any portion of the Letter, such inaction by
the Company shall not operate or be construed as a waiver of any subsequent breach by you of the same or any other provision, agreement or covenant.
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d. You acknowledge and agree that the payments and benefits to be provided to you under this Letter are provided as consideration for the
covenants in Paragraphs 12, 13, 14, 15 and 16.

18. Representations and Warranties. You represent and warrant the following to the Company, each of which is a material inducement to the
Company’s willingness to offer you employment on the terms set forth in this Letter and a material provision of this Letter:

a. Other than as previously disclosed in writing or provided to the Company, you are not a party to or bound by any employment
agreements, restrictive covenants, non-compete restrictions, non-solicitation restrictions, and/or confidentiality or non-disclosure agreements with any
other person, business or entity, or any agreement or contract requiring you to assign inventions to another party (each, a “Restrictive Agreement”), and
you have conducted a thorough review of any and all agreements you may have entered into with any current or former employer or any other relevant
party to ensure that this representation and warranty is correct.

b. No Restrictive Agreement prohibits, restricts, limits or otherwise affects you employment with the Company as an executive or ability to
perform any of your duties or responsibilities for the Company as contemplated in this Letter.

c. You have not made any material misrepresentation or omission in the course of your communications with the Company regarding the
Restrictive Agreements or other obligations to any current or former employer.

d. You have not, directly or indirectly, removed, downloaded, or copied any confidential or proprietary information or records of any current
or former employer (or their subsidiaries and/or corporate affiliates) without the express written consent of an authorized representative of such entity,
and shall not use or possess, as of the Start Date and during your employment with the Company, any confidential or proprietary information or records
of any current or former employer (or their subsidiaries and/or corporate affiliates), whether in hard copy or electronic form, including, but not limited
to, documents, files, disks, or other materials, all of which you are prohibited from using in connection with your employment with the Company.

19. Indemnification; D&O Coverage. The Company shall at all times maintain directors’ and officers’ liability insurance under which you shall
be covered on a basis that is no less favorable than the coverage provided to any director or officer of the Company, and the Company shall otherwise
indemnify you to the fullest extent permitted by applicable law, whether under the Company’s governing documents or otherwise. The Company will
pay, as incurred, any reasonable expenses (including fees and disbursements of legal counsel) incurred by you in defending any civil, criminal or
administrative proceeding, including any investigation, that may result in an indemnifiable cost or loss, subject to your obligation to repay any such
amount if it is subsequently determined that you were not entitled to indemnification pursuant to this Paragraph 19, an applicable indemnity agreement,
the governing instruments of the Company, an insurance policy, or otherwise.
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20. Contents of Agreement. This Letter, including the exhibits and schedules attached hereto, sets forth the entire understanding between you and
Hain with respect to your employment by the Company, supersedes any and all prior agreements and understandings concerning your employment by
the Company, and cannot be changed or modified except upon written amendment approved by the Board and executed on its behalf by a duly
authorized officer and by you. The provisions of this Letter shall survive the termination of your employment for any reason to the extent necessary to
enable the parties to enforce their rights hereunder.

21. Assignment. All of the terms and provisions of this Letter shall be binding upon and inure to the benefit of and be enforceable by the
respective heirs, executors, administrators, legal representatives, successors and assigns of the parties, except that your duties and responsibilities under
this Letter are of a personal nature and shall not be assignable or delegatable in whole or in part by you. The Company shall require any successor
(whether direct or indirect, by purchase, merger, consolidation, reorganization or otherwise) to all or substantially all of the business or assets of the
Company, within fifteen (15) days of such succession, expressly to assume and agree to perform this Letter in the same manner as, and to the same
extent that, the Company would be required to perform if no such succession had taken place.

22. Severability. If any provision of this Letter or application thereof to anyone or under any circumstances is adjudicated to be invalid or
unenforceable in any jurisdiction, such invalidity or unenforceability shall not affect any other provision or application of this Letter that can be given
effect without the invalid or unenforceable provision or application and shall not invalidate or render unenforceable such provision or application in any
other jurisdiction. If any provision is held void, invalid or unenforceable with respect to particular circumstances, it shall nevertheless remain in full
force and effect in all other circumstances.

23. Remedies Cumulative; No Waiver. No remedy conferred upon a party by this Letter is intended to be exclusive of any other remedy, and
each and every such remedy shall be cumulative and shall be in addition to any other remedy given under this Letter or now or hereafter existing at law
or in equity. No delay or omission by a party in exercising any right, remedy or power under this Letter or existing at law or in equity shall be construed
as a waiver thereof, and any such right, remedy or power may be exercised by such party from time to time and as often as may be deemed expedient or
necessary by such party in its sole discretion.

24. Withholding. All payments under this Letter shall be made subject to applicable tax withholding, and the Company shall withhold from any
payments under this Letter all federal, state and local taxes as the Company is required to withhold pursuant to any law or governmental rule or
regulation. You shall bear all expense of, and be solely responsible for, all federal, state and local taxes due with respect to any payment received under
this Letter other than such taxes that are, by their nature, obligations of the Company (for example, and without limitation, the employer portion of the
Federal Insurance Contributions Act (FICA) taxes).
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25. Counterparts. This Letter may be executed in counterparts, each of which is an original. It shall not be necessary in making proof of this
Letter or any counterpart hereof to produce or account for any of the other counterparts. Facsimile signatures and signatures transmitted by PDF shall be
equivalent to original signatures.

26. Notices. For the purpose of this Letter, notices and all other communications provided for in this Letter shall be in writing and shall be deemed
to have been duly given when delivered or mailed by United States certified mail, return receipt requested, postage prepaid, addressed to the respective
addresses set forth below, or to such other address as either party may have furnished to the other in writing in accordance herewith, except that notice of
change of address shall be effective only upon actual receipt:
 

To the Company:   To You:

The Hain Celestial Group, Inc.
1111 Marcus Avenue
Lake Success, New York 11042
Attention: Office of the General Counsel   

To your home address most recently on file
in the Company’s records

27. Arbitration. To the fullest extent permitted by applicable law, any disputes arising out of or related to this Letter or your employment with the
Company, with the exception of claims for workers compensation or unemployment benefits, shall be settled solely and exclusively by binding
arbitration in Nassau County, New York. Such arbitration shall be conducted before a single impartial arbitrator jointly selected by you and the
Company and shall be administered by JAMS pursuant to its employment arbitration rules then in effect (the “Rules”). In any arbitration, any and all
claims shall be arbitrated only on an individual basis, and not on a class, collective, or multiple-party basis. You and the Company expressly waive any
right to arbitrate as a class representative, as a class member, or in a collective action, and there shall be no joinder or consolidation of parties. All such
controversies, claims or disputes shall be settled in this manner in lieu of any action at law or equity; provided, however, that nothing in this paragraph
shall be construed as (i) precluding the bringing of an action for injunctive relief or other equitable relief in the United States District Court for the
Eastern District of New York or any state court located in Nassau County or (ii) compelling arbitration of claims that, by applicable law, cannot be
compelled to arbitration, in which event such claims shall be brought exclusively in the United States District Court for the Eastern District of New York
or any state court located in Nassau County. The arbitrator will be required to administer the arbitration pursuant to the Rules and issue an award, in
writing, within thirty (30) days of the arbitration hearing, which award must contain a summary of the issues in controversy, and a description of the
award issued. The arbitrator may not modify or change this Letter in any way, but may award damages, and/or other relief, only to the extent then
permitted under applicable federal, state or local statutes. Any controversy over whether a dispute is an arbitrable dispute or as to the scope, validity,
interpretation or enforceability of the paragraph with respect to such arbitration shall be determined by the arbitrator, and not by a court or any other
governmental body. The parties agree to abide by all decisions and awards rendered in such proceedings. Such decisions and awards rendered by the
arbitrator shall be final and conclusive and may be entered in any court of competent jurisdiction. Unless otherwise prohibited or required by law, any
arbitration proceeding (including the nature and substance of
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all claims, defenses, information, materials, discovery, witness testimony, motions, and post-hearing submissions) shall be strictly confidential and such
proceeding shall be identified to JAMS as a confidential proceeding. Each party shall pay the fees of its attorneys, the expenses of its witnesses, and any
other costs and expenses that the party incurs in connection with the arbitration; provided that an arbitrator may award attorneys’ fees to the prevailing
party, if the arbitrator determines in its sole discretion that such an award is equitable. All other costs of the arbitration, including the fees of the
arbitrator and administrative fees, shall be paid by the Company; provided that you shall be responsible for paying any JAMS initiation/filing fee with
respect to any claims initiated by you.

28. Governing Law; Jurisdiction. This Letter shall be governed by and interpreted under the laws of the State of New York without giving effect
to any conflicts-of-law provisions. Any appellate proceedings shall take place in the appropriate courts having appellate jurisdiction over the courts set
forth in this Paragraph.

29. Section 409A. This Letter is intended to comply with or otherwise be exempt from Section 409A and its corresponding regulations, to the
extent applicable, and shall be so construed. Notwithstanding anything in this Letter to the contrary, payments of “nonqualified deferred compensation”
subject to Section 409A may only be made under this Letter upon an event and in a manner permitted by Section 409A, to the extent applicable. For
purposes of Section 409A, all payments of “nonqualified deferred compensation” subject to Section 409A to be made upon the termination of your
employment under this Letter may only be made upon a “separation from service” under Section 409A. Each payment made under this Letter, including
each installment of Severance or Change in Control Severance, shall be treated as a separate payment and the right to a series of installment payments
under this Letter is to be treated as a right to a series of separate payments. In no event shall you, directly or indirectly, designate the calendar year of
payment with respect to any amount that is “nonqualified deferred compensation” subject to Section 409A. All reimbursements provided under this
Letter that are “nonqualified deferred compensation” that is subject to Section 409A shall be made or provided in accordance with Section 409A,
including, where applicable, the requirements that (a) any reimbursement is for expenses incurred during your employment (or during such other time
period specified in this Letter), (b) the amount of expenses eligible for reimbursement during a calendar year may not affect the expenses eligible for
reimbursement in any other calendar year, (c) the reimbursement of an eligible expense will be made on or before the last day of the taxable year
following the year in which the expense is incurred, and (d) the right to reimbursement is not subject to liquidation or exchange for another benefit.
Nothing herein shall be construed as having modified the time and form of payment of any amounts or payments of “nonqualified deferred
compensation” within the meaning of Section 409A that were otherwise payable pursuant to the terms of any agreement between the Company and you
in effect prior to the date of this Letter.

30. Section 280G of the Code. Notwithstanding any other provision of this Letter or any other plan, arrangement or agreement to the contrary, if
any of the payments or benefits provided or to be provided by the Company or its affiliates to you or for your benefit pursuant to the terms of this Letter
or otherwise (the “Covered Payments”) constitute parachute payments (the “Parachute Payments”) within the meaning of Section 280G of the Internal
Revenue Code of 1986, as amended (the “Code”) and, but for this Paragraph 30, would be subject to the excise tax
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imposed under Section 4999 of the Code (or any successor provision thereto) or any similar tax imposed by state or local law or any interest or penalties
with respect to such taxes (collectively, the “Excise Tax”), then prior to making the Covered Payments, a calculation shall be made comparing (i) the
Net Benefit (as defined below) to you of the Covered Payments after payment of the Excise Tax to (ii) the Net Benefit to you if the Covered Payments
are limited to the extent necessary to avoid being subject to the Excise Tax. Only if the amount calculated under (i) above is less than the amount under
(ii) above will the Covered Payments be reduced to the minimum extent necessary to ensure that no portion of the Covered Payments is subject to the
Excise Tax (that amount, the “Reduced Amount”). “Net Benefit” shall mean the present value of the Covered Payments net of all federal, state, local,
foreign income, employment and excise taxes.

a. Any such reduction shall be made in accordance with Section 409A and the following:

(i) the Covered Payments consisting of cash severance benefits that do not constitute nonqualified deferred compensation subject to
Section 409A shall be reduced first, in reverse chronological order;

(ii) all other Covered Payments consisting of cash payments, and Covered Payments consisting of accelerated vesting of equity
based awards to which Treas. Reg. § 1.280G-1 Q/A-24(c) does not apply, and that in either case do not constitute nonqualified deferred compensation
subject to Section 409A, shall be reduced second, in reverse chronological order;

(iii) all Covered Payments consisting of cash payments that constitute nonqualified deferred compensation subject to Section 409A
shall be reduced third, in reverse chronological order; and

(iv) all Covered Payments consisting of accelerated vesting of equity-based awards to which Treas. Reg. § 1.280G-1 Q/A-24(c)
applies shall be the last Covered Payments to be reduced.

b. Any determination required under this Paragraph 30 shall be made in writing in good faith by an independent accounting firm selected by
the Company (the “Accountants”). The Company and you shall provide the Accountants with such information and documents as the Accountants may
reasonably request in order to make a determination under this Paragraph 30. For purposes of making the calculations and determinations required by
this Paragraph 30, the Accountants may rely on reasonable, good-faith assumptions and approximations concerning the application of Section 280G and
Section 4999 of the Code. The Accountants’ determinations shall be final and binding on the Company and you. The Company shall be responsible for
all fees and expenses incurred by the Accountants in connection with the calculations required by this Paragraph 30.

c. It is possible that after the determinations and selections made pursuant to this Paragraph 30 you will receive Covered Payments that are
in the aggregate more than the amount intended or required to be provided after application of this Paragraph 30 (“Overpayment”) or less than the
amount intended or required to be provided after application of this Paragraph 30 (“Underpayment”).
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(i) In the event that: (A) the Accountants determine, based upon the assertion of a deficiency by the Internal Revenue Service against
either the Company or you that the Accountants believe has a high probability of success, that an Overpayment has been made or (B) it is established
pursuant to a final determination of a court or an Internal Revenue Service proceeding that has been finally and conclusively resolved that an
Overpayment has been made, then you shall pay any such Overpayment to the Company together with interest at the applicable federal rate (as defined
in Section 7872(f)(2)(A) of the Code) from the date of your receipt of the Overpayment until the date of repayment.

(ii) In the event that: (A) the Accountants, based upon controlling precedent or substantial authority, determine that an
Underpayment has occurred or (B) a court of competent jurisdiction determines that an Underpayment has occurred, any such Underpayment will be
paid promptly by the Company to or for the benefit of you together with interest at the applicable federal rate (as defined in Section 7872(f)(2)(A) of the
Code) from the date the amount should have otherwise been paid to you until the payment date.

Please acknowledge your acceptance of the terms of this Letter by signing in the space provided below and returning a copy to me.
 

Sincerely,

/s/ Andrew R. Heyer
Andrew R. Heyer
Lead Independent Director
The Hain Celestial Group, Inc.

 
Agreed to and Accepted by:

/s/ Mark L. Schiller
Mark L. Schiller

October 26, 2018
Date
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SCHEDULE A:

DEFINITIONS

Capitalized terms used in the Letter to which this Schedule A is attached that are not otherwise defined in the Letter shall have the meanings
given to such terms as set forth below:

1. “Cause” means the following grounds for termination of employment:
 

 a. You are convicted of a felony or enter a plea of guilty or nolo contendere with respect thereto;
 

 

b. Your continuous failure to substantially perform your reasonably assigned duties for the Company or any subsidiary (other
than a failure resulting from your incapacity due to physical or mental illness), which failure has continued for a period of at
least thirty (30) days after a written notice of demand for substantial performance, signed by a duly authorized officer of the
Company, has been delivered to you specifying the manner in which you have failed substantially to perform;

 

 c. You engage in actual or attempted theft or embezzlement of Company assets;
 

 d. You engage in conduct that is materially harmful to the public reputation of the Company or any subsidiary, other than conduct
required by law or regulation;

 

 e. You engage in any act of dishonesty, fraud, or immoral or disreputable conduct;
 

 f. You engage in willful misconduct in the performance of your duties; or
 

 g. You materially breach any covenant or condition of the Letter (including Paragraphs 12, 13, 14, 15, and 16) or any other
written agreement between the parties, or breach your fiduciary duty to the Company or any subsidiary.

2. “Change in Control” means:
 

 

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 fifty percent (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
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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 fifty percent (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, fifty percent (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 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.

It is the intent of the Company that the definition of “Change in Control” satisfies, and be interpreted in a manner that satisfies, the applicable
requirements of Section 409A. If the definition of “Change in Control” would otherwise frustrate or conflict with the intent expressed above, that
definition to the extent possible shall be interpreted and deemed amended so as to avoid such conflict.
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3. “Confidential Information” means all business records, trade secrets, know-how, customer lists or compilations, terms of customer agreements,
supplier or service information, pricing or cost information, marketing information, future products and strategies, business opportunities, inventions,
creations, enhancements, business operation information, financial information or personnel data, any formula, pattern, device and/or compilation of
information which is used in the Company’s business and which gives the Company an advantage over its competitors, and other confidential or
proprietary information created, used and/or obtained by you in the course of your employment with the Company or any subsidiary of the Company.
“Confidential Information” also includes proprietary or confidential information of any third party who may disclose such information to Company or to
you in the course of the Company’s business subject to a duty on the Company’s part to maintain the confidentiality of such information and to use it
only for certain limited purposes.

4. “Developments” means any invention, modification, discovery, design, development, improvement, process, software program, work of
authorship, documentation, formula, data, technique, know-how, secret or intellectual property right whatsoever or any interest therein (whether or not
patentable or registrable under copyright or similar statutes or subject to analogous protection).

5. “Disability” means your inability to perform the material duties of your position for a period of ninety (90) consecutive days or one hundred
eighty (180) days in the aggregate during any twelve (12) month period because of physical or mental injury or illness or, if longer, the period of time
required for you to qualify for long-term disability benefit under any long-term disability plan or policy maintained by the Company; provided that, in
the event of a dispute relating to your Disability, you agree to submit to a physical examination by a licensed physician selected by the Board and
agreeable to you.

6. “Good Reason” shall mean the occurrence (without your prior express written consent) of any one of the following acts, or failures to act:
 

 

a. the assignment to you of any duties or responsibilities materially inconsistent with your positions as Chief Executive Officer, or a
material diminution in your position, duties, authority or responsibilities; provided that Good Reason shall not exist under this clause
if such material diminution in duties and responsibilities occurs during any Notice Period (as defined in the Letter) or is as a result of
any disposition or sale of any subsidiary or business of the Company;

 

 
b. a material reduction in your Base Salary as in effect on the date of the Letter or as the same may be increased at any time thereafter

and from time to time; provided that Good Reason shall not exist if your Base Salary is reduced in connection with an
across-the-board salary reduction as permitted by Paragraph 3 of the Letter;
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 c. the relocation of the Company’s principal executive offices to a location more than fifty (50) miles from its location on the date of
this Letter (or, if different, more than fifty (50) miles from where such offices are located immediately prior to such change);

 

 
d. the failure of the Compensation Committee to approve the grant of the Performance Based Restricted Stock Units (or, to the extent

Compensation Committee approval is required for such grants, or Time-Based Restricted Stock) on the terms set forth herein within
sixty (60) days after your Start Date; and/or

 

 e. any failure by the Company to comply with any of the material provisions of this Letter.

For purposes of this Letter, you shall not have Good Reason for termination unless (i) you reasonably determine in good faith that a “Good Reason”
condition has occurred; (ii) you notify the Company in writing of the occurrence of the Good Reason condition within sixty (60) days of such
occurrence; (iii) you cooperate in good faith with the Company’s efforts, for a period of thirty (30) days following such notice (the “Cure Period”), to
cure the condition; (iv) notwithstanding such efforts, the Good Reason condition continues to exist; and (v) you terminate your employment within sixty
(60) days after the end of the Cure Period. If the Company cures the Good Reason condition during the Cure Period, Good Reason shall be deemed not
to have occurred.
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EXHIBIT A

THE HAIN CELESTIAL GROUP, INC.

INDUCEMENT GRANT

PERFORMANCE UNITS AGREEMENT

This Inducement Grant Performance Units Agreement (this “Agreement”) is made and entered into as of [                             ] (the “Grant Date”)
by and between The Hain Celestial Group, Inc., a Delaware corporation (the “Company”) and Mark L. Schiller (the “Participant”).

WHEREAS, as an inducement to the Participant to commence employment with the Company, the Compensation Committee has determined that
it is in the best interests of the Company and its shareholders to grant the award of Units (as defined herein) provided for herein; and

WHEREAS, it is intended that the award of Units comply with the exemption from the stockholder approval requirement for “inducement grants”
provided under Rule 5635(c)(4) of the NASDAQ Listing Rules.

NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:

1. DEFINITIONS AND CONSTRUCTION.

1.1 Definitions. The Units have not been granted pursuant to the Company’s Amended and Restated 2002 Long Term Incentive and Stock
Award Plan (the “Plan”). However, as set forth below, unless otherwise defined herein, capitalized terms shall have the meaning set forth in the Plan
(the “Applicable Plan Provisions”).

1.2 Construction. Captions and titles contained herein are for convenience only and shall not affect the meaning or interpretation of any
provision of this Agreement. Except when otherwise indicated by the context, the singular shall include the plural and the plural shall include the
singular. Use of the term “or” is not intended to be exclusive, unless the context clearly requires otherwise.

2. ADMINISTRATION.

All questions of interpretation concerning this Agreement shall be determined by the Compensation Committee. All determinations by the
Compensation Committee made reasonably and in good faith shall be final and binding upon all persons having an interest in the Award, provided that
any dispute with respect to the reason for the Participant’s termination of employment shall be resolved by binding arbitration in accordance with that
certain Employment Agreement by and between the Company and the Participant dated as of October 26, 2018 (the “Employment Agreement”) and the
determination of the Compensation Committee shall not be considered final or binding or entitled to any presumption of correctness.
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3. THE AWARD.

3.1 Grant of Units. On the Grant Date, subject to the provisions of this Agreement, the Participant has been granted a right (“Units”) to
receive Shares based on the terms and conditions set forth in this Agreement, which will be earned and vested (or not) as set forth in Section 4, with
1,050,000 representing the maximum number of Units that may become Vested Units as set forth in 4.3, all subject to adjustment as provided in
Section 8. Each Unit represents a right to receive one (1) Share on the Settlement Date (as defined below).

3.2 No Monetary Payment Required. The Participant is not required to make any monetary payment (other than applicable tax
withholding, if any) as a condition to receiving the Units or Shares issued upon settlement of the Units, the consideration for which shall be past services
actually rendered and/or future services to be rendered to the Company and/or its Subsidiaries for its benefit. Notwithstanding the foregoing, if required
by applicable state corporate law, the Participant shall furnish consideration in the form of cash or past services rendered to the Company or for its
benefit having a value not less than the par value of the shares of Stock issued upon settlement of the Units.

4. VESTING OF UNITS.

4.1 General. Subject to the Participant’s continued employment or other service with the Company or its Subsidiaries through the last day of
the Performance Period (as defined below) or a Qualifying Termination as defined in Section 4.3, the maximum number of Units that may be earned (the
“Performance Units”) shall be based upon the Company’s 3-Year Compound Annual Total Shareholder Return (as defined below) for the Performance
Period (as defined below) in accordance with the following schedule:
 

Compound Annual Total Shareholder Return over
Performance Period                                                        

Number of
Performance

Units  
At least 15% but below 20%    350,000 
At least 20% but below 25%    525,000 
At least 25% but below 30%    700,000 
At least 30% but below 35%    875,000 
At least 35%    1,050,000 

The maximum award that may be achieved shall be 1,050,000 Units and no Units will vest if the 3-Year Compound Annual Total Shareholder
Return is below 15%.

In addition to the performance vesting requirements described above, the Performance Units shall be subject to the time-based vesting schedule
set forth in Section 4.3 below.
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4.2 Performance Based Vesting - Determination of 3-Year Compound Annual Total Shareholder Return. Compound Annual Total
Shareholder Return (“TSR”) means the compound annual growth rate over the Performance Period, expressed as a percentage, from the Initial Share
Price to the Ending Average Share Price plus reinvested dividends over the Performance Period, subject to the following definitions and parameters
associated with the calculation:
 

 

•  “Ending Average Share Price” will mean the average of the daily closing prices per share of the Company’s common stock, as reported on
the stock exchange or market on which such stock is listed, for the 60 trading days ending on and including the applicable Date of
Determination, except that in the event of a Change in Control described in Section 2.a, 2.c or 2.d of Schedule A to the Employment
Agreement, the Ending Average Share Price will be equal to the value of the consideration paid or exchanged for a Share pursuant to the
terms of the Change in Control. For avoidance of doubt, in the event of a Change in Control described in Section 2.b, the Ending Average
Share Price will be based on the average of the daily closing prices on the 60 trading days ending on the Date of Determination as described
above.

 

 •  “Date of Determination” will mean the earlier of (A) a Change in Control: (B) the Participant’s Qualifying Termination; or (C) the third
anniversary of the Grant Date.

 

 •  “Initial Share Price” will mean the closing stock price on the Grant Date.
 

 •  “Performance Period” will mean the period beginning on the Grant Date and ending on the Date of Determination.

Dividends that have an ex-dividend date during the Performance Period shall be included in the calculation assuming the reinvestment of such dividends
as of the applicable ex-dividend date, and dividends shall include the per share value of any cash or stock dividends, including the per share value as
determined in good faith by the Company’s Board of Directors of a dividend issued in any Company spin-off of assets or subsidiary stock.

Notwithstanding the foregoing, if the Participant has a Qualifying Termination or if a Change in Control occurs prior to the first anniversary of the Grant
Date, TSR will be computed as if the Date of Determination were the first anniversary of the Grant Date. For avoidance of doubt, if the Participant has a
Qualifying Termination or if a Change in Control occurs prior to the first anniversary of the Grant Date, the Performance Period shall be treated as one
year for purposes of computing TSR.

The Compensation Committee shall determine the Company’s Compound Annual Total Shareholder Return. For clarity, the Compensation Committee
may use the services of an independent third party consultant to the Company to assist with such determination.

4.3 Time-Based Vesting. Subject to the performance vesting requirements set forth in Section 4.1, the Performance Units shall become
vested and earned (the “Vested Units”) on the following vesting dates (each such date a Vesting Date):

(a) If the Participant remains in the continuous employment or other service relationship with the Company through the third
anniversary of the Grant Date (including on or after a Change in Control), 100% of the Performance Units as determined pursuant to Section 4.1 shall be
vested on the third anniversary of the Grant Date; and
 

Exhibit A



(b) In the event that the Participant experiences a Qualifying Termination prior to the third anniversary of the Grant Date, the
Participant shall earn a pro rata number of Performance Units as determined pursuant to Section 4.1 upon the occurrence of a “Qualifying Termination”
as follows:

4.3.1 In the event that the Participant’s service is terminated by the Company without Cause or, by the Participant for Good
Reason, death, or Disability (each of which shall be a “Qualifying Termination”) prior to a Change in Control, then the number of
Performance Units that will be vested on the Qualifying Termination date will be prorated based on the number of full calendar
months the Participant spent on the active payroll during the Performance Period, divided by 36 months.

4.3.2 In the event that the Participant has a Qualifying Termination on or after a Change in Control, then the number of
Performance Units that will be vested on the date of the Qualifying Termination will be prorated as follows:

 

 
•  If the Participant has a Qualifying Termination on or after a Change in Control, and such Qualifying Termination

occurs on or prior to the first anniversary of the Grant Date, the number of Performance Units that will vest as
calculated based on performance and as determined pursuant to Section 4.1 will be multiplied by 1/3;

 

 

•  If the Participant has a Qualifying Termination on or after a Change in Control, and such Qualifying Termination
occurs after the first anniversary but on or prior to the second anniversary of the Grant Date, the number of
Performance Units that will vest as calculated based on performance and as determined pursuant to Section 4.1 will
be multiplied by 2/3; and

 

 
•  If the Participant has a Qualifying Termination on or after a Change in Control, and such Qualifying Termination

occurs after the second anniversary, no proration will be applied to the Performance Units and 100% of the
Performance Units as determined pursuant to Section 4.1 shall be vested.

For the avoidance of doubt, if the Participant’s service is terminated for any reason other than the foregoing, the Units shall be immediately
forfeited and cancelled without consideration.

For purposes of this Section 4.3 only, capitalized terms used but not otherwise defined herein shall have the meaning set forth in the Employment
Agreement.

4.4 Definition of Change in Control. Change in Control for purposes of this Agreement has the meaning set forth in the Employment
Agreement.
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5. DIVIDENDS CREDITED ON THE UNITS.

5.1 The Vested Units will earn dividend equivalents in the form of additional Units. Specifically, as of each dividend payment date for
Company common stock during the period beginning on the Grant Date and ending on the Vesting Date, the Participant’s account will be credited with
additional Units (“Dividend Equivalent Units”) equal in number to the number of shares of Company common stock that could be bought with the cash
dividends that would be paid on the Vested Units if each Unit were a share of Company common stock. The number of Units that results from the
calculation will be to two decimal places.

5.2 The number of shares of Company common stock that could be bought with the cash dividends will be calculated based on the “Fair
Market Value” of Company common stock on the applicable dividend payment date. “Fair Market Value” here means the average of the high and the
low per share trading prices for Company common stock as reported in The Wall Street Journal for the specific dividend payment date, or in such other
source as the Company deems reliable.

5.3 Dividend Equivalent Units will vest at the same time and in the same manner as the Vested Units with which they are associated.

6. SETTLEMENT OF THE AWARD.

6.1 Issuance of Shares of Stock. Subject to the provisions of Section 6.3 below, within [30] days of the Vesting Date (the “Settlement
Date”), the Company shall issue to the Participant in settlement of the Vested Units, the number of Shares equal to the Vested Units, and all Units will
terminate and cease to be outstanding upon such issuance of the Shares.

6.2 Beneficial Ownership of Shares; Certificate Registration. The Participant hereby authorizes the Company, in its sole discretion, to
deposit for the benefit of the Participant with any broker with which the Participant has an account relationship of which the Company has notice any or
all shares acquired by the Participant pursuant to the settlement of the Award. Except as provided by the preceding sentence, a certificate for the shares
as to which the Award is settled shall be registered in the name of the Participant, or, if applicable, in the names of the heirs of the Participant.

6.3 Restrictions on Grant of the Award and Issuance of Shares. The grant of the Award and issuance of Shares upon settlement of the
Award shall be subject to compliance with all applicable requirements of federal, state or foreign law with respect to such securities and issuance of the
Shares may be delayed where the Company reasonably anticipates that the making of the payment will violate Federal securities law or other applicable
law; provided that the payment is made at the earliest date at which the Company reasonably anticipates that the making of the payment will not cause
such violation.

6.4 Retention of Shares. The Participant must hold any Shares (net of any Shares withheld to pay applicable taxes) earned pursuant to a
Vested Unit until the earlier of (a) the first anniversary of the Settlement Date, (b) a Qualifying Termination of the Participant’s employment or other
service relationship with the Company, or (c) a Change in Control.
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7. TAX IMPLICATIONS.

7.1 In General. The Participant hereby authorizes withholding from payroll and any other amounts payable to the Participant, and otherwise
agrees to make adequate provision for, any sums required to satisfy the federal, state, local and foreign tax (including any social insurance) withholding
obligations of the Company (or its Affiliate or Subsidiary), if any, which arise in connection with the Award, the vesting of Units or the issuance of
Shares in settlement thereof (the “Tax Liability”). These requirements may change from time to time as laws or interpretations change. Regardless of the
Company’s (or its Affiliate’s or Subsidiary’s) actions in this regard, the Participant hereby acknowledges and agrees that the Tax Liability shall be the
Participant’s responsibility and liability.

7.2 Withholding in Shares. The Company may require the Participant to satisfy all or any portion of tax withholding obligations by
deducting from the Shares otherwise deliverable to the Participant in settlement of the Award a number of whole Shares having a fair market value, as
determined by the Company as of the date on which the tax withholding obligations arise, not in excess of the amount of such tax withholding
obligations determined by the applicable maximum statutory withholding rates.

8. ADJUSTMENTS FOR CHANGES IN CAPITAL STRUCTURE.

Subject to any required action by the stockholders of the Company and the requirements of Section 409A, in the event of any change in the
Shares effected without receipt of consideration by the Company, whether through merger, consolidation, reorganization, reincorporation,
recapitalization, reclassification, stock dividend, stock split, reverse stock split, split-up, split-off, spin-off, combination of shares, exchange of shares, or
similar change in the capital structure of the Company, or in the event of payment of a dividend or distribution to the stockholders of the Company in a
form other than Shares (excepting normal cash dividends) that has a material effect on the fair market value of Shares, appropriate and proportionate
adjustments shall be made in the number of Performance Units subject to the Award and/or the number and kind of shares to be issued in settlement of
the Award, in order to prevent dilution or enlargement of the Participant’s rights under the Award. For purposes of the foregoing, conversion of any
convertible securities of the Company shall not be treated as “effected without receipt of consideration by the Company.” Any fractional share resulting
from an adjustment pursuant to this Section shall be rounded down to the nearest whole number. Such adjustments shall be determined by the
Committee, and its determination shall be final, binding and conclusive.

9. RIGHTS AS A STOCKHOLDER, DIRECTOR, EMPLOYEE OR CONSULTANT. The Participant shall have no rights as a stockholder
with respect to any Performance Units until the date of the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or
of a duly authorized transfer agent of the Company). No adjustment shall be made for dividends, distributions or other rights for which the record date is
prior to the date the Shares are issued, except as provided in Sections 5 and 8. If the Participant is an Employee, the Participant understands and
acknowledges that, except as otherwise provided in a separate, written employment agreement between the Company and the Participant, the
Participant’s employment is “at will” and is for no specified term. Nothing in this Agreement shall confer upon the Participant any right to continue in
the service of the Company or any Subsidiary or interfere in any way with any right of such entities to terminate the Participant’s service at any time.
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10. MISCELLANEOUS PROVISIONS.

10.1 Termination or Amendment. The Board may terminate or amend the Plan or this Agreement at any time; provided, however, that no
such termination or amendment may adversely affect the Participant’s rights under this Agreement without the consent of the Participant unless such
termination or amendment is necessary to comply with applicable law or government regulation, including, but not limited to, Section 409A of the
Code. No amendment or addition to this Agreement shall be effective unless in writing.

10.2 Nontransferability of the Award. Prior to the issuance of Shares on the applicable Settlement Date, neither this Award nor any Units
subject to this Award shall be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge, encumbrance, or
garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by will or by the laws of descent and distribution. All rights
with respect to the Award shall be exercisable during the Participant’s lifetime only by the Participant or the Participant’s guardian or legal
representative.

10.3 Further Instruments. The parties hereto agree to execute such further instruments and to take such further action as may reasonably
be necessary to carry out the intent of this Agreement.

10.4 Binding Effect. This Agreement shall inure to the benefit of the successors and assigns of the Company and, subject to the restrictions
on transfer set forth herein, be binding upon the Participant and the Participant’s heirs, executors, administrators, successors and assigns.

10.5 Delivery of Documents and Notices. Any document relating to participation in the Plan or any notice required or permitted hereunder
shall be given in writing and shall be deemed effectively given (except to the extent that this Agreement provides for effectiveness only upon actual
receipt of such notice) upon personal delivery, electronic delivery at the e-mail address, if any, provided for the Participant by the Company, or upon
deposit in the U.S. Post Office or foreign postal service, by registered or certified mail, or with a nationally recognized overnight courier service, with
postage and fees prepaid, addressed to the other party at the address shown below that party’s signature hereto or at such other address as such party may
designate in writing from time to time to the other party.

(a) Description of Electronic Delivery. The Plan documents, which may include but do not necessarily include: the Plan, this
Agreement, the Plan’s prospectus, and any reports of the Company provided generally to the Company’s stockholders, may be delivered to the
Participant electronically. In addition, the Participant may deliver electronically the Agreement to the Company or to such third party involved in
administering the Plan as the Company may designate from time to time. Such means of electronic delivery may include but do not necessarily include
the delivery of a link to a Company intranet or the internet site of a third party involved in administering the Plan, the delivery of the document via
e-mail or such other means of electronic delivery specified by the Company.
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(b) Consent to Electronic Delivery and Execution. The Participant acknowledges that the Participant has read Section 10.5 of this
Agreement and consents to the electronic delivery of the Plan documents, as described in Section 10.5(a). The Participant acknowledges that he or she
may receive from the Company a paper copy of any documents delivered electronically at no cost to the Participant by contacting the Company by
telephone or in writing. The Participant further acknowledges that the Participant will be provided with a paper copy of any documents if the attempted
electronic delivery of such documents fails. Similarly, the Participant understands that the Participant must provide the Company or any designated third
party administrator with a paper copy of any documents if the attempted electronic delivery or execution of such documents fails. The Participant may
revoke his or her consent to the electronic delivery of documents described in Section 10.5(a) or may change the electronic mail address to which such
documents are to be delivered (if Participant has provided an electronic mail address) at any time by notifying the Company of such revoked consent or
revised e-mail address by telephone, postal service or electronic mail. Finally, the Participant understands that he or she is not required to consent to
electronic delivery of documents described in Section 10.5(a). Electronic execution of this Agreement shall have the same binding effect as a written or
hard copy signature and accordingly, shall bind the Participant and the Company to all of the terms and conditions set forth in the Applicable Plan
Provisions and this Agreement.

10.6 Integrated Agreement. This Agreement and the Applicable Plan Provisions, together with the Employment Agreement governing this
Award shall constitute the entire understanding and agreement of the Participant and the Company with respect to the subject matter contained herein or
therein and supersedes any prior agreements, understandings, restrictions, representations, or warranties between the Participant and the Company with
respect to such subject matter other than those as set forth or provided for herein or therein. To the extent contemplated herein or therein, the provisions
of the Agreement shall survive any settlement of the Award and shall remain in full force and effect.

10.7 Section 409A. This Agreement and the Units granted hereunder are intended to fit within the “short-term deferral” exemption from
Section 409A of the Code as set forth in Treasury Regulation Section 1.409A-1(b)(4). In administering this Agreement, the Company shall interpret this
Agreement in a manner consistent with such exemption. Notwithstanding the foregoing, if it is determined that the Units fail to satisfy the requirements
of the short-term deferral rule and are otherwise deferred compensation subject to Section 409A, and if you are a “Specified Employee” (within the
meaning set forth Section 409A(a)(2)(B)(i) of the Code) as of the date of your separation from service (within the meaning of Treasury Regulation
Section 1.409A-1(h)), then the issuance of any shares that would otherwise be made upon the date of the separation from service or within the first six
(6) months thereafter will not be made on the originally scheduled date(s) and will instead be issued in a lump sum on the date that is six (6) months and
one day after the date of the separation from service, but if and only if such delay in the issuance of the shares is necessary to avoid the imposition of
additional taxation on you in respect of the shares under Section 409A of the Code. Each installment of shares that vests is intended to constitute a
“separate payment” for purposes of Section 409A of the Code and Treasury Regulation Section 1.409A-2(b)(2).
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10.8 Applicable Law. This Agreement shall be governed by the laws of the State of New York as such laws are applied to agreements
between New York residents entered into and to be performed entirely within the State of New York.

10.9 Severability. If any term or provision of this Agreement or the application thereof to any Participant or circumstance shall to any
extent be invalid or unenforceable, such provision will be modified, rewritten or interpreted to include as much of its nature and scope as will render it
enforceable. If it cannot be so modified, rewritten or interpreted to be enforceable in any respect, it will not be given effect and the remainder of this
Agreement, or the application of such term or provision to Participants or circumstances other than those held invalid or unenforceable, shall not be
affected thereby, and each term and provision of this Agreement shall be valid and be enforced to the fullest extent permitted by law.

10.10 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.

10.11 Acceptance. By signing the Agreement, the Participant: (a) acknowledges receipt of and represents that the Participant has read and is
familiar with this Agreement and the Applicable Plan Provisions , (b) accepts the Award subject to all of the terms and conditions of this Agreement and
the Applicable Plan Provisions and (c) agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon any
questions arising under this Agreement except as otherwise provided in this Agreement. The Participant acknowledges that there may be adverse tax
consequences upon the vesting or settlement of the Units or disposition of the underlying shares and that the Participant has been advised to consult a
tax advisor prior to such vesting, settlement or disposition.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 

THE HAIN CELESTIAL GROUP, INC.

By:                       
Name:  Andrew R. Heyer
Title:  Lead Independent Director

 
Address:

 

1111 Marcus Avenue, Suite 1
Attention: General Counsel
Lake Success, NY 11042

 
MARK L. SCHILLER

 
Signature

 
Date

Address:   
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Exhibit 99.1
 

Hain Celestial Names Mark L. Schiller Chief Executive Officer

Veteran Executive with Proven Track Record of Delivering Operational
Improvement and Growth in the Consumer Packaged Foods Industry to Lead

Hain Celestial’s Next Phase of Growth

Lake Success, NY, October 29, 2018—The Hain Celestial Group, Inc. (Nasdaq: HAIN) (“Hain Celestial” or the “Company”), a leading organic and
natural products company with operations in North America, Europe, Asia and the Middle East providing consumers with A Healthier Way of Life™,
today announced that its Board of Directors has named veteran consumer packaged foods executive Mark L. Schiller as the Company’s new President
and Chief Executive Officer, effective November 5, 2018, and Schiller will be nominated as a director of the Company at its Annual Meeting of
Shareholders on December 5, 2018. Schiller will succeed Irwin D. Simon, Hain Celestial’s Founder, President and Chief Executive Officer.

Schiller joins Hain Celestial with a proven track record of strategic leadership including more than 25 years of executive experience in key consumer
packaged foods leadership roles at Pinnacle Foods, Inc., PepsiCo, Inc. and other companies. Most recently, Schiller served as Pinnacle Foods’ Executive
Vice President and Chief Commercial Officer where he was responsible for overseeing its multi-billion dollar grocery and frozen segments which
represented the vast majority of Pinnacle Foods’ consolidated sales and profitability. In this role, he led all key commercial functions, including sales,
marketing strategy, innovation, product development, package design, commercialization, productivity, consumer insights and shopper marketing.
During Schiller’s tenure at Pinnacle Foods, he successfully helped orchestrate a multi-year turnaround and delivered record market share gains, sales
growth, gross margin and profit growth.

Andrew R. Heyer, Hain Celestial’s Lead Director commented, “After an extensive search with many qualified candidates, we are thrilled that Mark
Schiller will join Hain Celestial as the next Chief Executive Officer. Mark is a highly accomplished consumer packaged foods executive with an
impressive track record of reinvigorating growth and improving margins for many iconic brands. Under Mark’s leadership, Hain Celestial will accelerate
its business transformation through the execution of our four-point strategic plan investing in top brands and capabilities to grow globally, delivering on
Project Terra cost savings, continually enhancing leadership across the organization, and building upon our enviable position as a leader in organic,
natural and better-for-you products, to create sustainable, long-term value for our stockholders.”

Irwin D. Simon stated, “Mark is an incredibly talented executive and I am confident he can lead Hain Celestial in its next phase of growth to generate
value for all of our stakeholders. His disciplined management style, entrepreneurial spirit and relentless passion for profitable growth will serve Hain
Celestial well as our team works to further advance our strategic objectives.”
  

The Hain Celestial Group, Inc. • 1111 Marcus Avenue • Lake Success, NY 11042
516-587-5000 • www.hain.com



Mark L. Schiller commented, “I am excited and honored to have the opportunity to lead Hain Celestial, and have long admired the Company’s vision
and mission for its organic, natural and better-for-you brands. I am proud of what we accomplished during my eight years at Pinnacle Foods, and believe
in driving continuous operational improvements while making disciplined investments in innovation and brand building to achieve success at Hain
Celestial. I look forward to working with the team as we build upon the Company’s strong foundation and take Hain Celestial’s business to the next
level of growth.”

About 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, Asia and the Middle East. Hain Celestial participates in many natural categories with well-known brands that include Alba
Botanica®, Almond Dream®, Arrowhead Mills®, Avalon Organics®, Bearitos®, Better Bean®, BluePrint®, Casbah®, Celestial Seasonings®, Clarks™,
Coconut Dream®, Cully & Sully®, Danival®, DeBoles®, Earth’s Best®, Ella’s Kitchen®, Empire®, Europe’s Best®, Farmhouse Fare™, Frank
Cooper’s®, FreeBird®, Gale’s®, Garden of Eatin’®, GG UniqueFiber™, Hain Pure Foods®, Hartley’s®, Health Valley®, Imagine®, JĀSÖN®, Johnson’s
Juice Co.®, Joya®, Kosher Valley®, Lima®, Linda McCartney’s® (under license), Live Clean®, MaraNatha®, Mary Berry (under license), Natumi®,
New Covent Garden Soup Co.®, Orchard House®, Plainville Farms®, Queen Helene®, Rice Dream®, Robertson’s®, Rudi’s Gluten-Free Bakery®,
Rudi’s Organic Bakery®, Sensible Portions®, Spectrum Organics®, Soy Dream®, Sun-Pat®, Sunripe®, SunSpire®, Terra®, The Greek Gods®, Tilda®,
Walnut Acres®, WestSoy®, Yorkshire Provender®, Yves Veggie Cuisine® and William’s™. Hain Celestial has been providing A Healthier Way of
LifeTM since 1993. For more information, visit www.hain.com.

Safe Harbor Statement

Certain statements contained in this press release constitute “forward-looking statements” within the meaning of federal securities laws, including the
Private Securities Litigation Reform Act of 1995. Forward-looking statements are predictions based on expectations and projections about future events
and are not statements of historical fact. You can identify forward-looking statements by the use of forward-looking terminology such as “plan”,
“continue”, “expect”, “anticipate”, “intend”, “predict”, “project”, “estimate”, “likely”, “believe”, “might”, “seek”, “may”, “will”, “remain”, “potential”,
“can”, “should”, “could”, or “future” or the negative of those expressions, or similar words or phrases that are predictions of or indicate future events or
trends and that do not relate solely to historical matters. You can also identify forward-looking statements by discussions of results of operations and
strategy, including our four-point strategic plan of investing in top brands and capabilities to grow globally, delivering on Project Terra cost savings,
continually enhancing leadership across the organization, and brand positioning to create long term value for the Company’s stockholders. Forward-
looking statements involve known and unknown risks, uncertainties and other factors which may cause the actual results, levels of activity, performance
or achievements of the Company, or industry results, to be materially different from any future results, levels of activity, performance or achievements
expressed or implied by such forward-looking statements, and you should not rely on them as predictions of future events. Forward-looking statements
depend on assumptions, data or methods that may be incorrect or imprecise and may not be able to be realized. We do not guarantee that the transactions
and events described will happen as described (or that they will happen at all). Such factors, include, among others, the Company’s beliefs or
expectations relating to our ability to execute and realize cost savings initiatives, including, but not limited to, cost reduction initiatives under Project
Terra and stock-keeping unit (“SKU”) rationalization plans and the other risks detailed from time-to-time in the Company’s reports filed with the United
States Securities and Exchange Commission, including the Annual Report on Form 10-K for the fiscal year ended June 30, 2018, and our quarterly
reports. As a result of the foregoing and other factors, the Company cannot provide any assurance regarding future results, levels of activity and
achievements of the Company, and neither the Company nor any person assumes responsibility for the accuracy and completeness of these statements.
All forward-looking statements contained herein apply as of the date hereof or as of the date they were made and, except as required by applicable law,
the Company disclaims any obligation to publicly update or revise any forward-looking statement to reflects changes in underlying assumptions or
factors of new methods, future events or other changes.
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