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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 15, 2012

————————————

THE HAIN CELESTIAL GROUP, INC.

(Exact name of registrant as specified in its charter)

————————————

Delaware 0-22818 22-3240619

(State or other jurisdiction (Commission File Number) (I.R.S. Employer Identification No.)
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of incorporation)

58 South Service Road, Melville, NY 11747

(Address of principal executive offices)

Registrant’s telephone number, including area code: (631) 730-2200

Not Applicable

(Former name or former address, if changed since last report)

————————————

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))
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Item 7.01. Regulation FD Disclosure.

On October 15, 2012, The Hain Celestial Group, Inc. (the “Company”) issued a press release announcing its first quarter
fiscal year 2013 earnings conference call and reaffirming its net sales and earnings per diluted share guidance for the
fiscal year ending June 30, 2013, a copy of which is attached as Exhibit 99.1. The information in this Current Report,
including the attached Exhibit, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended, nor shall it be deemed incorporated by reference into any filing under the Securities Act of 1933,
except as shall be expressly set forth by specific reference in such filing. This report will not be deemed an admission
as to the materiality of any information included, or incorporated by reference, herein that is provided in connection
with Regulation FD.

FORWARD-LOOKING STATEMENTS DISCLOSURE

This document contains, or incorporates by reference, forward-looking statements under Rule 3b-6 of the Securities
Exchange Act of 1934, as amended. Words such as “plan,” “continue,” “expect,” “expected,” “anticipate,” “estimate,” “believe,”
“may,” “potential,” “can,” “positioned,” “should,” “future,” “look forward” and similar expressions, or the negative of those
expressions, may identify forward-looking statements. Forward-looking statements involve known and unknown risks
and uncertainties, which could cause the Company’s actual results to differ materially from those described in the
forward-looking statements. These forward-looking statements include the Company’s expectations relating to (i) the
Company’s guidance for net sales and earnings per diluted share in fiscal year 2013; and (ii) the acquisition of Premier
Foods and the potential improvements to the Company's sales and earnings resulting therefrom. These risks include
but are not limited to the Company’s ability to achieve its guidance for net sales and earnings per diluted share in fiscal
year 2013 as a result of the economic environment in the U.S. and other markets that it sells products as well as
economic, political and business conditions generally and their effect on the Company’s customers and consumers’
product preferences, and the Company’s business, financial condition and results of operations; unanticipated variances
in seasonality of the Company’s business, including potential variances greater than those experienced in historical
periods; the Company’s expectations for its business for fiscal year 2013 and its positioning for the future; changes in
estimates or judgments related to the Company’s impairment analysis of goodwill and other intangible assets, as well
as with respect to the Company’s valuation allowances of its deferred tax assets; the Company’s ability to implement its
business and acquisition strategy, including its strategy for improving results in the United Kingdom and the
integration of the Daniels Group acquisition; the ability of the Company’s joint venture investments, including Hain
Pure Protein Corporation, to successfully execute their business plans; the Company’s ability to realize sustainable
growth generally and from investment in core brands, offering new products and its focus on cost containment,
productivity, cash flow and margin enhancement in particular; the Company’s ability to effectively integrate its
acquisitions; competition; the success and cost of introducing new products as well as the Company’s ability to
increase prices on existing products; the availability and retention of key personnel; the Company’s reliance on third
party distributors, manufacturers and suppliers; the Company’s ability to maintain existing customers and secure and
integrate new customers; the Company’s ability to respond to changes and trends in customer and consumer demand,
preferences and consumption; international sales and operations; changes in fuel, raw materials and commodity costs;
the effects on the Company’s results of operations from the impacts of foreign exchange; changes in, or the failure to
comply with, government regulations; the availability of natural and organic ingredients; the loss of one or more of
our manufacturing facilities; our ability to use our trademarks; reputational damage; product liability; seasonality; the
Company’s reliance on its information technology systems; and other risks detailed from time-to-time in the Company’s
reports filed with the Securities and Exchange Commission, including the annual report on Form 10-K for the fiscal
year ended June 30, 2012. As a result of the foregoing and other factors, no assurance can be given as to future results,
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levels of activity and achievements and neither the Company nor any person assumes responsibility for the accuracy
and completeness of these statements.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits. The following exhibits are filed herewith:

Exhibit No. Description

99.1 Press Release dated October 15, 2012.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date: October 15, 2012

THE HAIN CELESTIAL GROUP, INC.

(Registrant)

By:/s/ Ira J. Lamel
Name:Ira J. Lamel

Title: Executive Vice President and
Chief Financial Officer
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