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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:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

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

 



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

This report relates to the amendment of certain stock option agreements between Hansen Natural Corporation (the “Company”) and its executive officers
and directors. As previously disclosed, on November 9, 2006, the Company announced that it had appointed a Special Committee to undertake a special
investigation of certain option grants. That investigation is ongoing (the "Special Committee Investigation").

Under Section 409A of the Internal Revenue Code (“Section 409A”), options that became vested after 2004 and that have exercise prices that
are lower than the fair market value of the stock on the date of the option grant (“discount options”) could subject the option holder to a penalty, unless they are
amended either to comply with Section 409A or to raise the exercise price to the fair market value of the stock on the date of the option grant. Notice 2006-79
recently issued by the Internal Revenue Service provides that the deadline for making such corrective changes to discount options was December 31, 2006 with
respect to persons who, as of the date of grant, were subject to the disclosure requirements of section 16(a) of the Securities Exchange Act of 1934.

In light of Notice 2006-79, each of the Company’s executive officers and directors (each an “Option Holder”) executed an Amendment to Stock Option
Agreement (collectively the "Amendments") relating to their respective stock option agreements entered into from 2002 through 2005 (each a “Stock Option
Agreement”, collectively the “Stock Option Agreements”), by and between the Company and each Option Holder. The Company entered into the Amendments in
order to minimize any risk of penalties under Section 409A, and not as a result of any finding or conclusion that the grant dates of its stock option grants and the
stated exercise prices with respect to such stock options grants require adjustment.

Effective December 31, 2006, each of the Stock Option Agreements is amended to provide, among other things, that, (i) the exercise price of the option
is the fair market value of the underlying stock on the grant date (the “Grant Date”); (ii) following completion of the Special Committee Investigation, the
Company will make a determination as to whether the Grant Date requires adjustment; (iii) if the Grant Date requires adjustment, the exercise price of the option
shall be the fair market value of the underlying stock on the Grant Date as adjusted; and (iv) if the Grant Date does not require adjustment, the exercise price shall
be the exercise price stated in the respective Stock Option Agreement.

The foregoing description of the Amendments is not complete and is qualified in its entirety by reference to the Form of Stock Option Agreement, which
is filed as Exhibit 10.1 hereto and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

10.1 Form of Amendment to Stock Option Agreement.
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Form of Amendment to Stock Option Agreement

This Amendment to the Stock Option Agreement by and between Hansen Natural Corporation (the “Company”) and ______________ (the
“Optionholder”) dated ___________ (the “Stock Option Agreement”), pursuant to which the Company granted to the Optionholder a stock option under the
_____ (the “Plan”), is made pursuant to the applicable section of the Stock Option Agreement providing for amendment in writing.

1.          Effective December 31, 2006, the Stock Option Agreement is amended to provide that notwithstanding any provision to the contrary in the
Stock Option Agreement or the Plan, (i) the exercise price of the option is the fair market value of the underlying stock on the grant date (the “Grant Date”); (ii)
following completion of the investigation by the Special Committee appointed by the Company (the “Special Committee Investigation”), the Company will make
a determination as to whether the Grant Date requires adjustment; (iii) if the Grant Date requires adjustment, the exercise price of the option shall be the fair
market value of the underlying stock on the Grant Date as adjusted; (iv) if the Grant Date does not require adjustment, the exercise price shall be the exercise
price stated in the Stock Option Agreement (the “Stated Exercise Price”); and (v) in the event that prior to written confirmation by the Company of the Grant Date
and the exercise price, the optionholder exercises all or any portion of the vested portion of the option, the optionholder shall pay to the Company at the time of
exercise the Stated Exercise Price in cash or property consisting of shares of common stock, to the extent provided in the applicable Stock Option Agreement. If
the Company subsequently determines, following the completion of the Special Committee Investigation, that an adjustment to the Stated Exercise Price is
required, the optionholder agrees to pay to the Company the difference between the aggregate exercise price paid to exercise such option and the aggregate
exercise price based on such adjusted exercise price, within ten days following written notice from the Company to the optionholder of such adjusted exercise
price.

2.          Except as otherwise set forth in this Amendment, the Stock Option Agreement shall remain in full force and effect in all other respects.

IN WITNESS WHEREOF, the undersigned have duly executed this Amendment this __ day of December, 2006.

 
HANSEN NATURAL CORPORATION OPTIONHOLDER

By: _______________________________ By: ________________________
Name: Name:
Title:

 
 
 
 


