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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)
yQuarterly Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the quarterly period ended March 31, 2017

“Transition Report pursuant to Section 13 or 15(d) of The Securities Exchange Act of 1934
for the transition period from to
Commission File No. 0-22818

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

Delaware 22-3240619
(State or other jurisdiction of (IR.S. Employer
incorporation or organization) Identification No.)

1111 Marcus Avenue

Lake Success, New York

(Address of principal executive offices) (Zip Code)

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

11042
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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes © Noy

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (section
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files).

Yes © No y

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer v Accelerated filer -

Non-accelerated filer “ Smaller reporting company "Emerging growth company ~
(Do not check if a smaller reporting company) p £ pany gns & pany
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. ~

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).
Yes © No y

As of June 16, 2017, there were 103,697,237 shares outstanding of the registrant’s Common Stock, par value $.01 per
share.
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EXPLANATORY NOTE
As used in this Quarterly Report on Form 10-Q, the terms the “Company”, “Hain Celestial”, “Hain”, “we”, “us” and “our” me:
The Hain Celestial Group, Inc. and its subsidiaries.

As previously reported, we were unable to timely file our Annual Report on Form 10-K for our fiscal year ended June
30, 2016 (the “Form 10-K”’) and our Quarterly Reports on Form 10-Q for the quarters ended September 30, 2016 (the
“Q1 Form 10-Q”), December 31, 2016 (the “Q2 Form 10-Q”’) and March 31, 2017 (the “Form 10-Q”). During the fourth
quarter of fiscal 2016, the Company identified the practice of granting additional concessions to certain distributors in
the United States and commenced an internal accounting review in order to (i) determine whether the revenue
associated with those concessions was accounted for in the correct period and (ii) evaluate the Company’s internal
control over financial reporting. The Audit Committee of the Company’s Board of Directors separately conducted an
independent review of these matters and retained independent counsel to assist in their review. We delayed the filing

of this Form 10-Q and our Form 10-K, Q1 Form 10-Q and Q2 Form 10-Q with the Securities and Exchange
Commission (the “SEC”) in order to complete these reviews.

Completion of Reviews. On November 16, 2016, the Company announced the completion of the independent review
conducted by the Audit Committee, which found no evidence of intentional wrongdoing in connection with the
preparation of the Company’s financial statements. The Company also disclosed that it would not be in a position to
release financial results until the completion of its internal accounting review and the audit process. We are now filing
this Form 10-Q as a result of the completion of the aforementioned reviews. Concurrent with the filing of this Form
10-Q, we are also filing our Form 10-K, Q1 Form 10-Q and Q2 Form 10-Q (collectively, our “Periodic Reports”). The
Periodic Reports incorporate the findings from the aforementioned reviews, and address the remediation of the
immaterial errors and identified material weaknesses in our internal control over financial reporting that existed at
June 30, 2016, September 30, 2016, December 31, 2016 and March 31, 2017. These material weaknesses, as well as
the Company’s remediation of such material weaknesses, are discussed further under “Part I, Item 4. Controls and
Procedures” of this Form 10-Q.

Notwithstanding the material weaknesses discussed under “Part I, Item 4. Controls and Procedures” of this Form 10-Q
and based upon our internal accounting review and the independent review of our Audit Committee, our management
has concluded that our consolidated financial statements included in this Form 10-Q are fairly stated in all material
respects in accordance with United States Generally Accepted Accounting Principles (“U.S. GAAP”).

Correction of Additional Immaterial Errors. Although the initial focus of the Company’s internal accounting review
discussed above pertained to the timing of the recognition of revenue associated with the concessions granted to
certain distributors, the Company subsequently expanded its internal accounting review and performed an analysis of
previously-issued financial statements to identify and assess any other potential errors. Based upon this review, the
Company identified certain immaterial errors relating to its previously-issued financial statements, which resulted in
revisions to our previously-issued financial statements and are discussed in further detail under Note 3, Correction of
Immaterial Errors to Prior Period Financial Statements, in the Notes to Consolidated Financial Statements included in
Item 1 of Part I of this Form 10-Q. Please also see our Periodic Reports, which are being filed concurrently with this
Form 10-Q.

Except as specifically set forth herein, the information contained in this Form 10-Q is presented as of March 31, 2017
and the period then ended, and these financial results do not reflect events or results of operations that have occurred
subsequent to March 31, 2017.
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Unless otherwise indicated, references in this Form 10-Q to 2016 and 2015 or “fiscal” 2016 and 2015 refer to our fiscal

year ended June 30 of that respective year, and references to 2017 or “fiscal” 2017 refer to our fiscal year ending June
30, 2017.




Edgar Filing: HAIN CELESTIAL GROUP INC - Form 10-Q

Table of Contents

Cautionary Note Regarding Forward Looking Information

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995 relating to our business and financial outlook, which are based on our current beliefs,
assumptions, expectations, estimates, forecasts and projections about future events only as of the date of this Quarterly
Report on Form 10-Q and are not statements of historical fact. We make such forward-looking statements pursuant to
the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995.

Many of our forward-looking statements include discussions of trends and anticipated developments under the “Risk
Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections of this
Quarterly Report on Form 10-Q. In some cases, you can identify forward-looking statements by terminology such as
the use of “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “projects,” “intends,
“continue” and similar expressions, or the negative of those expressions. These forward-looking statements include,
among other things, our beliefs or expectations relating to our business strategy, growth strategy, market price, brand
portfolio and product performance, the seasonality of our business, our results of operations and financial condition,
our SEC filings, enhancing internal controls and remediating material weaknesses. These forward-looking statements
are not guarantees of our future performance and involve risks, uncertainties, estimates and assumptions that are
difficult to predict. Therefore, our actual outcomes and results may differ materially from those expressed in these
forward-looking statements. You should not place undue reliance on any of these forward-looking statements. Further,
any forward-looking statement speaks only as of the date hereof, unless it is specifically otherwise stated to be made
as of a different date. We undertake no obligation to further update any such statement, or the risk factors described in
Item 1A of the Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2016 under the heading
“Risk Factors”, to reflect new information, the occurrence of future events or circumstances or otherwise.

The forward-looking statements in this filing do not constitute guarantees or promises of future performance. Factors
that could cause or contribute to such differences may include, but are not limited to, the impact of competitive
products, changes to the competitive environment, changes to consumer preferences, general economic and financial
market conditions, our ability to introduce new products and improve existing products, changes in relationships with
customers, suppliers, strategic partners and lenders, legal proceedings and government investigations (including any
potential action by the Division of Enforcement of the SEC and securities class action and stockholder derivative
litigation), our ability to manage our financial reporting and internal control systems and processes, the Company’s
non-compliance with certain Nasdaq Stock Market LLC listing rules, the expected sales of our products, our ability to
identify and complete acquisitions or divestitures and integrate acquisitions, changes in raw materials, commodity
costs and fuel, the availability of organic and natural ingredients, risks associated with our international sales and
operations, risks relating to the protection of intellectual property, the reputation of our brands, changes to and the
interpretation of governmental regulations, unanticipated expenditures, and other risks described in Item 1A of the
Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2016 under the heading “Risk Factors” and
Item 1A, “Risk Factors” set forth herein, as well as in other reports that we file in the future.

LT LR INT3 29 ¢ 9
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PART I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

THE HAIN CELESTIAL GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
MARCH 31, 2017 AND JUNE 30, 2016
(In thousands, except par values)
March 31, June 30,

2017 2016
ASSETS (Unaudited)
Current assets:
Cash and cash equivalents $162,642  $127,926
Accounts receivable, less allowance for doubtful accounts of $1,721 and $936, respectively 241,738 278,933
Inventories 435,651 408,564
Prepaid expenses and other current assets 65,017 84,811
Total current assets 905,048 900,234
Property, plant and equipment, net 377,190 389,841
Goodwill 1,032,583 1,060,336
Trademarks and other intangible assets, net 567,425 604,787
Investments and joint ventures 18,976 20,244
Other assets 32,361 32,638
Total assets $2,933,583 $3,008,080
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable $237,188  $251,712
Accrued expenses and other current liabilities 101,027 78,803
Current portion of long-term debt 8,457 26,513
Total current liabilities 346,672 357,028
Long-term debt, less current portion 780,868 836,171
Deferred income taxes 123,954 131,507
Other noncurrent liabilities 16,566 18,860
Total liabilities 1,268,060 1,343,566
Commitments and contingencies (Note 15)
Stockholders’ equity:
Preferred stock - $.01 par value, authorized: 5,000 shares; issued and outstanding: none — —
Common stock - $.01 par value, authorized: 150,000 shares; issued: 107,969 and 107,479 1.080 1.075
shares, respectively; outstanding: 103,690 and 103,461 shares, respectively ’ ’
Additional paid-in capital 1,135,788 1,123,206
Retained earnings 868,509 801,392
Accumulated other comprehensive loss (240,871 ) (172,111 )

1,764,506 1,753,562
Less: Treasury stock, at cost: 4,279 and 4,018 shares, respectively (98,983 ) (89,048 )
Total stockholders’ equity 1,665,523 1,664,514
Total liabilities and stockholders’ equity $2,933,583 $3,008,080

See notes to consolidated financial statements.
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THE HAIN CELESTIAL GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME (UNAUDITED)

FOR THE THREE AND NINE MONTHS ENDED MARCH 31, 2017 AND 2016
(In thousands, except per share amounts)

Three Months Nine Months Ended

Ended March 31, March 31,

2017 2016 2017 2016
Net sales $706,563 $736,663 $2,128,026 $2,147,827
Cost of sales 563,170 576,755 1,736,373 1,683,777
Gross profit 143,393 159,908 391,653 464,050
Selling, general and administrative expenses 82,576 78,890 252,730 223,421
Amortization of acquired intangibles 4,543 4,553 13,964 13,896
OAt;(ilrnsmon related expenses, restructuring and integration charges and 2,083 5317 2,652



