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SIMON IRWIN D

C/O THE HAIN CELESTIAL GROUP, INC.
1111 MARCUS AVENUE

LAKE SUCCESS, NY 11042

Signatures
Irwin D. Simon 02/13/2015

X Pres., CEO & Chairman of Bd

**Signature of Date
Reporting Person

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The option, representing a right to purchase a total of 945,342 shares (adjusted to reflect the Issuer's two-for-one stock split of common
(1) stock on December 29, 2014), became exercisable in four equal annual installments beginning on April 1, 2009, which was the first
anniversary of the date on which the option was granted. The option expires on April 1, 2015.

Represents the weighted average sale price of the common stock sold by Mr. Simon on 02/12/2015. The range of stock prices was $58.00
(2) to $59.06. Upon request, Mr. Simon will provide the Commission staff, the Issuer or a security holder of the Issuer with information
regarding the number of shares sold at each separate price.

(3) Mr. Simon disclaims beneficial ownership of the common stock held by his spouse, Daryl Simon.

Represents the weighted average sale price of the common stock sold by Mr. Simon on 02/13/2015. The range of stock prices was
(4) $58.995 to $59.55. Upon request, Mr. Simon will provide the Commission staff, the Issuer or a security holder of the Issuer with
information regarding the number of shares sold at each separate price.

(5) Represents the payment of exercise price and tax liability by the withholding of securities.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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