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PART 1. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

Revenues
Net sales
Other revenues

Total revenues

Cost of Sales
Cost of sales excluding depreciation
Cost of sales depreciation
Cost of sales

Gross profit

Operating Expenses
Advertising and promotion
General and administrative
Depreciation and amortization

Total operating expenses

Operating income

Other (income) expense
Interest income
Interest expense
Other expense, net
Total other expense
Income before income taxes
Provision for income taxes

Net income

Earnings per share:

Basic

Diluted

Weighted average shares outstanding:
Basic
Diluted

Comprehensive income, net of tax:
Currency translation adjustments

Total other comprehensive loss

Comprehensive income

See accompanying notes.

Prestige Consumer Healthcare Inc.
Condensed Consolidated Statements of Income and Comprehensive Income
(Unaudited)

Three Months Ended June 30,

2019
232,133 $ 253,954
21 26
232,154 253,980
97,100 112,069
987 1,288
98,087 113,357
134,067 140,623
34,801 37,111
21,706 23,941
6,074 7,084
62,581 68,136
71,486 72,487
(43) (100)
25,063 26,040
416 87
25,436 26,027
46,050 46,460
12,125 11,994
33925 § 34,466
0.66 0.65
0.65 0.65
51,697 52,640
52,047 52,942
(224) (2,974)
(224) (2,974)
33,701 § 31,492




(In_thousands),

Assets

Current assets

Cash and cash equivalents
Accounts receivable, net of allowance of $12,059 and $12,965, respectively

Inventories

Prepaid expenses and other current assets

Total current assets

Property, plant and equipment, net

Operating lease right-of-use asset

Goodwill

Intangible assets, net
Other long-term assets
Total Assets

Liabilities and Stockholders' Equity

Current liabilities
Accounts payable

Accrued interest payable
Operating lease liabilities, current portion
Other accrued liabilities

Total current liabilities

Long-term debt, net

Deferred income tax liabilities
Long-term operating lease liability, net of current portion
Other long-term liabilities

Total Liabilities

Commitments and Contingencies — Note 16

Stockholders' Equity

Preferred stock - $0.01 par value
Authorized - 5,000 shares
Issued and outstanding - None
Common stock - $0.01 par value
Authorized - 250,000 shares
Issued - 53,741 shares at June 30, 2019 and 53,670 shares at March 31, 2019
Additional paid-in capital
Treasury stock, at cost - 2,848 shares at June 30, 2019 and 1,871 shares at March 31, 2019

Accumulated other comprehensive loss, net of tax

Retained earnings

Total Stockholders' Equity
Total Liabilities and Stockholders' Equity

See accompanying notes.

Prestige Consumer Healthcare Inc.
Condensed Consolidated Balance Sheets

(Unaudited)

June 30, 2019 March 31, 2019

29042 $ 27,530
142,927 148,787
129,388 119,880
9,164 4,741
310,521 300,938
51,387 51,176
16,097 —
578,309 578,583
2,501,358 2,507,210
3,038 3,129
3,460,710 § 3,441,036
62,109 56,560
13,937 9,756
5,099 —
62,346 60,663
143,491 126,979
1,779,380 1,798,598
403,750 399,575
12,526 —
19,940 20,053
2,359,087 2,345,205
537 536
480,805 479,150
(89,493) (59,928)
(25,971) (25,747)
735,745 701,820
1,101,623 1,095,831
3,460,710 3,441,036




(In_thousands),

Balances at March 31, 2019
Stock-based compensation
Exercise of stock options

Issuance of shares related to
restricted stock

Treasury share repurchases
Net income
Comprehensive (loss) income

Balances at June 30, 2019

(In thousands)
Balances at March 31, 2018

Adoption of new accounting
pronouncement

Stock-based compensation
Exercise of stock options

Issuance of shares related to
restricted stock

Treasury share repurchases
Net income

Comprehensive (loss) income
Balances at June 30, 2018

See accompanying notes.

Prestige Consumer Healthcare Inc.

Cond d Consolidated St s of Ch in Stockholders' Equity
(Unaudited)
Three Months Ended June 30, 2019
Common Stock Treasury Stock Accumulated
Other
Par Additional Paid-in Comprehensive Retained
Shares Value Capital Shares Amount Loss Earnings Totals

53,670 $ 536 $ 479,150 1,871 $ (59,928) (25,747) 701,820 1,095,831
— — 1,381 — — — — 1,381

9 — 275 — — — — 275

62 1 ) — — — — —
— — — 977 (29,565) — — (29,565)

— — - - — — 33,925 33,925
— — — — — (224) — (224)
53,741 $ 537 $ 480,805 2,848 $ (89,493) (25,971) 735,745 1,101,623
Three Months Ended June 30, 2018
Common Stock Treasury Stock Accumulated
Other
Par Additional Paid-in Comprehensive Retained
Shares Value Capital Shares Amount Loss Earnings Totals

53,396 $ 534 $ 468,783 353 $ (7,669) (19,315) 736,277 1,178,610
— — — — — — 1,343 1,343

— — 1,657 — — — — 1,657

B8 — 880 - — — — 880

174 2 ) — — — — —
= - - 1,518 (52,259) = - (52,259)

— — — — — — 34,466 34,466

— — — — — (2,974) — (2,974)
53,603 $ 536 $ 471,318 1,871 $ (59,928) (22,289) 772,086 1,161,723




Prestige Consumer Healthcare Inc.
Condensed Consolidated Statements of Cash Flows

(In_thousands),

Operating Activities

Net income

Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization
Loss on disposal of property and equipment
Deferred income taxes
Amortization of debt origination costs
Stock-based compensation costs
Non-cash operating lease cost

Changes in operating assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Accounts payable
Accrued liabilities
Operating lease liabilities
Other

Net cash provided by operating activities

Investing Activities
Purchases of property, plant and equipment

Net cash used in investing activities

Financing Activities

Borrowings under revolving credit agreement

Repayments under revolving credit agreement

Proceeds from exercise of stock options

Fair value of shares surrendered as payment of tax withholding
Repurchase of common stock

Net cash used in financing activities

Effects of exchange rate changes on cash and cash equivalents
Increase in cash and cash equivalents
Cash and cash equivalents - beginning of period

Cash and cash equivalents - end of period

Interest paid

Income taxes paid

See accompanying notes.

(Unaudited)

Three Months Ended June 30,

2019 2018
33,925 $ 34,466
7,061 8,372
20 1
4,206 6,755
851 920
1,381 1,657
1,338 —
5,808 (4,357)
(8,939) (9,303)
(4,335) 623
5,306 16,479
7,616 347
(1,368) —
(93) (108)
52,777 55,852
(1,956) (2,469)
(1,956) (2,469)
15,000 20,000
(35,000) (20,000)
275 880
(799) (2,281)
(28,766) (49,978)
(49,290) (51,379)
(19) (283)
1,512 1,721
27,530 32,548
29,042 $ 34,269
19,966  $ 20,907
1,807 $ 334




Prestige Consumer Healthcare Inc.
Notes to Condensed Consolidated Financial Statements (unaudited)

1. Business and Basis of Presentation

Nature of Business

Prestige Consumer Healthcare Inc. (referred to herein as the “Company” or “we,” which reference shall, unless the context requires otherwise, be deemed to refer to Prestige Consumer Healthcare
Inc. and all of its direct and indirect 100% owned subsidiaries on a consolidated basis) is engaged in the development, manufacturing, marketing, sales and distribution of over-the-counter (“OTC”)
healthcare and household cleaning products (prior to the sale of our Household Cleaning segment, as discussed in Note 2) to mass merchandisers and drug, food, dollar, convenience and club stores
and e-commerce channels in North America (the United States and Canada), and in Australia and certain other international markets. Prestige Consumer Healthcare Inc. is a holding company with no
operations and is also the parent guarantor of the senior credit facility and the senior notes described in Note 8.

Basis of Presentation

The unaudited Condensed Consolidated Financial Statements presented herein have been prepared in accordance with accounting principles generally accepted in the United States of America
(“GAAP”) for interim financial reporting and the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by
GAAP for complete financial statements. All significant intercompany transactions and balances have been eliminated in consolidation. In the opinion of management, these Condensed
Consolidated Financial Statements include all adjustments, consisting of normal recurring adjustments, that are considered necessary for a fair statement of our consolidated financial position, results
of operations and cash flows for the interim periods presented. Our fiscal year ends on March 31 of each year. References in these Condensed Consolidated Financial Statements or related notes to a
year (e.g., 2020) mean our fiscal year ending or ended on March 31% of that year. Operating results for the three months ended June 30, 2019 are not necessarily indicative of results that may be
expected for the fiscal year ending March 31, 2020. These unaudited Condensed Consolidated Financial Statements and related notes should be read in conjunction with our audited Consolidated
Financial Statements and notes thereto included in our Annual Report on Form 10-K for the fiscal year ended March 31, 2019.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements, as well as the reported amounts of revenues and expenses during the reporting period. Although these estimates are based on our
knowledge of current events and actions that we may undertake in the future, actual results could differ from those estimates. Our most significant estimates include those made in connection with the
valuation of intangible assets, stock-based compensation, fair value of debt, sales returns and allowances, trade promotional allowances, inventory obsolescence, and accounting for income taxes and
related uncertain tax positions.

Recently Adopted Accounting Pr
In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842). This update amends a number of aspects of lease accounting, including requiring lessees to recognize all leases with a term
greater than one year as a right-of-use ("ROU") asset and corresponding lease liability, measured at the present value of the lease payments. On April 1, 2019, we adopted Topic 842 using the
modified retrospective approach. Results for the three months ended June 30, 2019 are presented under Topic 842. No prior period amounts were adjusted and the prior period continues to be reported
in accordance with previous lease guidance, ASC Topic 840, Leases.

The new standard provides a number of optional practical expedients in transition. We elected the package of transition provisions available for expired or existing contracts, which allowed us to
carryforward our historical assessments of (1) whether contracts are or contain leases, (2) lease classification and (3) initial direct costs.

The effects of this recently adopted accounting pronouncement to our Consolidated Balance Sheet as of April 1, 2019 are as follows:
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New Lease Standard

(In thousands), March 31, 2019 Adjustment April 1, 2019
Assets:
Operating lease ROU assets $ —  $ 17,435  $ 17,435
Liabilities:
Operating lease liabilities, current portion $ — 8 (5,697) $ (5,697)
Long-term operating lease liabilities, net of current portion $ — $ (13,296) $ (13,296)
Other accrued liabilities $ (60,663) $ 1,558 $ (59,105)

(1) Relates to deferred rent and exit costs associated with existing leases.

Adoption of this accounting pronouncement had no impact on our other financial statements.
See Note 6 for our lease accounting policy.

Recently Issued Acc ing Pr

In August 2018, the FASB issued ASU 2018-14, Compensation - Retirement Benefits - Defined Benefit Plans - General (Topic 715-20): Disclosure Framework - Changes to the Disclosure
Requirements for Defined Benefit Plans. The amendments in this update modify the disclosure requirements for employers that sponsor defined benefit pension or other postretirement plans by
eliminating certain required disclosures and incorporating others. The amendments are effective for public companies for fiscal years ending after December 15, 2020. We do not expect the adoption
of this standard to have a material impact on our Consolidated Financial Statements.

In August 2018, the FASB issued ASU 2018-13, Fair Value Measurement (Topic 820): Disclosure Framework - Changes to the Disclosure Requirements for Fair Value Measurement. The
amendments in this update modify the disclosure requirements in Topic 820, with a particular focus on Level 3 investments, by eliminating certain required disclosures and incorporating others. The
amendments are effective for all entities for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2019. We do not expect the adoption of this standard to have a
material impact on our Consolidated Financial Statements.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326) - Measurement of Credit Losses on Financial Instruments. The amendments in this update provide
financial statement users with more useful information about expected credit losses on financial instruments and other commitments to extend credit held by a reporting entity at each reporting date.
In April 2019, the FASB issued ASU 2019-04, Codification Improvements to Topic 326, Financial Instruments - Credit Losses, Topic 815, Derivatives and Hedging, and Topic 825, Financial
Instruments. These amendments clarify and improve areas of guidance related to recently issued standards on the topics of credit losses, hedging and recognition and measurements. In May 2019, the
FASB issued ASU 2019-05, Financial Instruments - Credit Losses (Topic 326): Targeted Transition Relief, which provides entities that have certain instruments an option to irrevocably elect the fair
value option in Subtopic 825-10. The amendments in these updates are effective for us for fiscal years beginning after December 15, 2019, including interim periods within those fiscal years. We are
currently evaluating the impact of adopting this guidance on our Consolidated Financial Statements.

2. Divestitures
On July 2, 2018, we sold the Comet®, Spic and Span®, Chore Boy®, Chlorinol® and Cinch® brands, as well as associated inventory. These brands represented our Household Cleaning segment.

As aresult of this transaction, we received proceeds of approximately $65.9 million and recorded a pre-tax gain on sale of $1.3 million. The net proceeds were used to repay debt.



3. Inventories

Inventories consist of the following:

(In thousands) June 30, 2019 March 31, 2019
Components of Inventories

Packaging and raw materials $ 14,367  $ 17,082
Work in process 342 161
Finished goods 114,679 102,637
Inventories $ 129,388  $ 119,880

Inventories are carried and depicted above at the lower of cost or net realizable value, which includes a reduction in inventory values of $5.6 million and $5.5 million at June 30, 2019 and March 31,
2019, respectively, related to obsolete and slow-moving inventory.

4. Goodwill

A reconciliation of the activity affecting goodwill by operating segment is as follows:

North American OTC International OTC

(In_thousands), Healthcare Healthcare Consolidated
Balance - March 31, 2019

Goodwill $ 711,104 $ 31,190 $ 742,294

Accumulated impairment loss (163,711) — (163,711)
Balance - March 31, 2019 547,393 31,190 578,583

2020 Reductions:

Effects of foreign currency exchange rates — 274) 274)
Balance - June 30, 2019

Goodwill 711,104 30,916 742,020

Accumulated impairment loss (163,711) — (163,711)
Balance - June 30, 2019 $ 547,393 $ 30,916 $ 578,309

Under accounting guidelines, goodwill is not amortized, but must be tested for impairment annually, or more frequently if an event occurs or circumstances change that would more likely than not
reduce the fair value of the reporting unit below the carrying amount.

On an annual basis during the fourth quarter of each fiscal year, or more frequently if conditions indicate that the carrying value of the asset may not be recoverable, management performs a review of
the values assigned to goodwill and tests for impairment. The date of our annual impairment review was February 28, 2019, and we recorded impairment charges in our March 31, 2019 financial
statements. We utilize the discounted cash flow method to estimate the fair value of our reporting units as part of the goodwill impairment test. We also considered our market capitalization at
February 28, 2019, which was the date of our annual review, as compared to the aggregate fair values of our reporting units, to assess the reasonableness of our estimates pursuant to the discounted
cash flow methodology. The estimates and assumptions made in assessing the fair value of our reporting units and the valuation of the underlying assets and liabilities are inherently subject to
significant uncertainties. Consequently, changing rates of interest and inflation, declining sales or margins, increasing competition, changing consumer preferences, technical advances, or reductions
in advertising and promotion may require an additional impairment charge to be recorded in the future. As of June 30, 2019, no events have occurred that would indicate further potential impairment
of goodwill.



5. Intangible Assets, net

A reconciliation of the activity affecting intangible assets, net is as follows:

Indefinite- Finite-Lived
Lived Trademarks and

(In_thousands), Trademarks Customer Relationships Totals
Gross Carrying Amounts
Balance — March 31, 2019 $ 2,273,191 $ 390,283 $ 2,663,474
Effects of foreign currency exchange rates (897) (63) (960)
Balance — June 30, 2019 2,272,294 390,220 2,662,514
Accumulated Amortization
Balance — March 31, 2019 — 156,264 156,264
Additions — 4,906 4,906
Effects of foreign currency exchange rates — 14) (14)
Balance — June 30, 2019 — 161,156 161,156
Intangible assets, net - June 30, 2019 $ 2,272,294 $ 229,064 $ 2,501,358

Amortization expense was $4.9 million for the three months ended June 30, 2019, and $5.8 million for the three months ended June 30, 2018. Based on our amortizable intangible assets as
of June 30, 2019, amortization expense is expected to be approximately $14.7 million for the remainder of fiscal 2020, $19.6 million in each of fiscal 2021, 2022, 2023 and 2024 and $135.9 million
thereafter.

Under accounting guidelines, indefinite-lived assets are not amortized, but must be tested for impairment annually, or more frequently if an event occurs or circumstances change that would more
likely than not reduce the fair value of the asset below the carrying amount. The date of our annual impairment review was February 28, 2019, and we recorded impairment charges in our March 31,
2019 financial statements. Additionally, at each reporting period, an evaluation must be made to determine whether events and circumstances continue to support an indefinite useful life. Intangible
assets with finite lives are amortized over their respective estimated useful lives and are also tested for impairment whenever events or changes in circumstances indicate that the carrying value of the
asset may not be recoverable and exceeds its fair value.

We utilize the excess earnings method to estimate the fair value of our individual indefinite-lived intangible assets. The discount rate utilized in the analyses, as well as future cash flows, may be
influenced by such factors as changes in interest rates and rates of inflation. Additionally, should the related fair values of intangible assets be adversely affected as a result of declining sales or
margins caused by competition, changing consumer preferences, technological advances or reductions in advertising and promotional expenses, we may be required to record additional impairment
charges in the future.

As of June 30, 2019, no events have occurred that would indicate further potential impairment of intangible assets.
6. Leases

We lease real estate and equipment for use in our operations. These leases have lease terms of 1 to 10 years, some of which include options to terminate or extend leases for up to 1 to 6 years or on a
month-to-month basis. The exercise of lease renewal options is at our sole discretion and our lease right-of-use assets and liabilities reflect only the options we are reasonably certain that we will
exercise.

We determine if an arrangement is or contains a lease at inception by assessing whether the arrangement contains an identified asset and whether we have the right to control the identified asset. ROU
assets represent our right to use an underlying asset for the lease term and lease liabilities represent our obligation to make lease payments arising from the lease. Lease liabilities are recognized at the
lease commencement date based on the present value of future lease payments over the lease term. ROU assets are based on the measurement of the lease liability and also include any lease payments
made prior to or on lease commencement and exclude lease incentives and initial direct costs incurred, as applicable.



Variable lease payments, which do not vary based on an index or rate, are excluded from the ROU asset and lease liability determination. Variable lease payments are typically usage-based and are
recorded in the period in which the obligation for those payments is incurred. Our lease agreements do not contain any material residual value guarantees or material restrictive covenants.

As the implicit rate in our leases is unknown, we used our incremental borrowing rate based on the information available at the date of adoption for existing leases and at the lease commencement

date for new leases in determining the present value of future lease payments. We give consideration to our credit risk, term of the lease, total lease payments and adjust for the impacts of collateral,
as necessary, when calculating our incremental borrowing rates. Rent expense for our operating leases is recognized on a straight-line basis over the lease term.

For the measurement and classification of our lease agreements, we group lease and non-lease components into a single lease component for all underlying asset classes. We have also elected to
exclude any leases within our existing classes of assets with a term of twelve months or less.

The components of lease expense for the three months ended June 30, 2019 was as follows:

(In_thousands),

Operating lease cost $ 1,216
Short term lease cost 23
Variable lease cost 16,599
Sublease income (914)
Total net lease cost $ 16,924

As of June 30, 2019, the maturities of operating lease liabilities were as follows:

(In thousands)

Year Ending March 31,

2020 (Remaining nine months ending March 31, 2020) $ 4,577

2021 3,450

2022 2,488

2023 1,794

2024 1,705

Thereafter 6,761

Total undiscounted lease payments 20,775

Less imputed interest (3,150)
Total present value of lease payments $ 17,625

As of June 30, 2019, the weighted average remaining lease term was 6.24 years and the weighted average discount rate used to determine the operating lease liability was 5.21%.

The following table summarizes future minimum lease payments for our operating leases as of March 31, 2019, before adoption of ASC 842:

(In_thousands), Facilities Equipment Total

Year Ending March 31,

2020 $ 2,828 $ 314§ 3,142

2021 2,633 248 2,881

2022 2,265 213 2,478

2023 1,684 105 1,789

2024 1,705 — 1,705

Thereafter 6,780 — 6,780
$ 17,895 $ 880 § 18,775
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On May 13, 2019, we entered into a Master Logistics Services Agreement with GEODIS Logistics LLC (“GEODIS”), pursuant to which GEODIS will serve as a new third party logistics provider.
The agreement will have an initial term of five years with an option to renew for an additional five year term. Under the Master Logistics Services Agreement, we have authorized GEODIS to lease a
facility under a five year term. The lease commenced in July 2019 and the lease and non-lease components will be recorded in our second quarter fiscal year 2020 financial statements. The right-of-
use asset and operating lease liability at lease commencement was approximately $20.5 million.

7. Other Accrued Liabilities

Other accrued liabilities consist of the following:

(In_thousands), June 30, 2019 March 31, 2019
Accrued marketing costs $ 31,886 $ 31,228
Accrued compensation costs 5,701 10,958
Accrued broker commissions 1,057 1,361
Income taxes payable 5,640 88
Accrued professional fees 2,284 2,441
Accrued production costs 9,252 6,788
Other accrued liabilities 6,526 7,799
$ 62,346  $ 60,663

8. Long-Term Debt

At June 30, 2019, we had $55.0 million outstanding on the asset-based revolving credit facility entered into January 31, 2012, as amended (the "2012 ABL Revolver") and an additional borrowing
capacity of $102.7 million.

Long-term debt consists of the following, as of the dates indicated:

(In_thousands, except percentages) June 30, 2019 March 31, 2019
2016 Senior Notes bearing interest at 6.375%, with interest payable on March 1 and September 1 of each year. The 2016 Senior Notes

mature on March 1, 2024. $ 600,000 $ 600,000
2013 Senior Notes bearing interest at 5.375%, with interest payable on June 15 and December 15 of each year. The 2013 Senior Notes

mature on December 15, 2021. 400,000 400,000
2012 Term B-5 Loans bearing interest at the Borrower's option at either LIBOR plus a margin of 2.00%, with a LIBOR floor of

0.00%, or an alternate base rate plus a margin of 1.00%, with a floor of 1.00%, due on January 26, 2024. 738,000 738,000
2012 ABL Revolver bearing interest at the Borrower's option at either a base rate plus applicable margin or LIBOR plus applicable

margin. Any unpaid balance is due on January 26, 2022. 55,000 75,000
Long-term debt 1,793,000 1,813,000
Less: unamortized debt costs (13,620) (14,402)
Long-term debt, net $ 1,779,380  $ 1,798,598
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As of June 30, 2019, aggregate future principal payments required in accordance with the terms of the 2012 Term B-5 Loans, 2012 ABL Revolver and the indentures governing the 6.375% senior
unsecured notes due 2024 (the "2016 Senior Notes") and the 5.375% senior unsecured notes due 2021 (the "2013 Senior Notes") are as follows:

(In thousands)

Year Ending March 31, Amount

2020 (remaining nine months ending March 31, 2020) $ —

2021 —

2022 455,000

2023 —

2024 1,338,000

Thereafter —
$ 1,793,000

9. Fair Value Measurements

For certain of our financial instruments, including cash, accounts receivable, accounts payable and other current liabilities, the carrying amounts approximate their respective fair values due to the
relatively short maturity of these amounts.

FASB ASC 820, Fair Value Measurements, requires fair value to be determined based on the exchange price that would be received for an asset or paid to transfer a liability in the principal or most
advantageous market assuming an orderly transaction between market participants. ASC 820 established market (observable inputs) as the preferred source of fair value, to be followed by our
assumptions of fair value based on hypothetical transactions (unobservable inputs) in the absence of observable market inputs. Based upon the above, the following fair value hierarchy was created:
Level 1 - Quoted market prices for identical instruments in active markets;
Level 2 - Quoted prices for similar instruments in active markets, as well as quoted prices for identical or similar instruments in markets that are not considered active; and
Level 3 - Unobservable inputs developed by us using estimates and assumptions reflective of those that would be utilized by a market participant.
The market values have been determined based on market values for similar instruments adjusted for certain factors. As such, the 2016 Senior Notes, the 2013 Senior Notes, the 2012 Term B-5

Loans, and the 2012 ABL Revolver are measured in Level 2 of the above hierarchy. See summary below detailing the carrying amounts and estimated fair values of these borrowings at June 30, 2019
and March 31, 2019.

June 30, 2019 March 31, 2019
(In_thousands) Carrying Value Fair Value Carrying Value Fair Value
2016 Senior Notes $ 600,000 $ 627,000 $ 600,000 $ 606,000
2013 Senior Notes 400,000 403,000 400,000 401,500
2012 Term B-5 Loans 738,000 733,388 738,000 728,775
2012 ABL Revolver 55,000 55,000 75,000 75,000

At June 30, 2019 and March 31, 2019, we did not have any assets or liabilities measured in Level 1 or 3.
10. Stockholders' Equity

We are authorized to issue 250.0 million shares of common stock, $0.01 par value per share, and 5.0 million shares of preferred stock, $0.01 par value per share. The Board of Directors may direct
the issuance of the undesignated preferred stock in one or more series and determine preferences, privileges and restrictions thereof.

Each share of common stock has the right to one vote on all matters submitted to a vote of stockholders. The holders of common stock are also entitled to receive dividends whenever funds are
legally available and when declared by the Board of Directors,
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subject to prior rights of holders of all classes of outstanding stock having priority rights as to dividends. No dividends have been declared or paid on our common stock through June 30, 2019.
During the three months ended June 30, 2019 and 2018, we repurchased 26,264 shares and 68,939 shares, respectively, of common stock from our employees pursuant to the provisions of various
employee restricted stock awards. The repurchases for the three months ended June 30, 2019 and 2018 were at an average price of $30.44 and $33.09, respectively. All of the repurchased shares have
been recorded as treasury stock.

During the three months ended June 30, 2019 and 2018, we also repurchased 949,825 shares and 1,449,750 shares, respectively, of our common stock in conjunction with our share repurchase
program. The repurchases for the three months ended June 30, 2019 and 2018 were at an average price of $30.29 and $34.47, respectively and totaled $28.8 million and $50.0 million, respectively.
All of the repurchased shares have been recorded as treasury stock.

11. Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss consisted of the following at June 30, 2019 and March 31, 2019:

(In_thousands), June 30, 2019 March 31, 2019
Components of Accumulated Other Comprehensive Loss

Cumulative translation adjustment $ 27,102) $ (26,878)
Unrecognized net gain on pension plans 1,131 1,131
Accumulated other comprehensive loss, net of tax $ (25,971) $ (25,747)

As of June 30, 2019 and March 31, 2019, no amounts were reclassified from accumulated other comprehensive loss into earnings.
12. Earnings Per Share

Basic earnings per share is computed based on income available to common stockholders and the weighted average number of shares of common stock outstanding during the period. Diluted earnings
per share is computed based on income available to common stockholders and the weighted average number of shares of common stock outstanding plus the effect of potentially dilutive common
shares outstanding during the period using the treasury stock method, which includes stock options and restricted stock units ("RSUs"). Potential common shares, composed of the incremental
common shares issuable upon the exercise of outstanding stock options and nonvested RSUs, are included in the diluted earnings per share calculation to the extent that they are dilutive. In loss
periods, the assumed exercise of in-the-money stock options and RSUs has an anti-dilutive effect, and therefore these instruments are excluded from the computation of diluted earnings per share.

The following table sets forth the computation of basic and diluted earnings per share:

Three Months Ended June 30,

(In_thousands, except per share data) 2019 2018
Numerator

Net income $ 33,925 $ 34,466
Denominator

Denominator for basic earnings per share — weighted average shares outstanding 51,697 52,640
Dilutive effect of nonvested restricted stock units and options issued to employees and directors 350 302
Denominator for diluted earnings per share 52,047 52,942

Earnings per Common Share:

Basic earnings per share $ 0.66 $ 0.65

Diluted earnings per share $ 0.65 $ 0.65
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For the three months ended June 30, 2019 and 2018, there were 1.0 million and 0.8 million shares, respectively, attributable to outstanding stock-based awards that were excluded from the calculation
of diluted earnings per share because their inclusion would have been anti-dilutive.

13. Share-Based Compensation

In connection with our initial public offering, the Board of Directors adopted the 2005 Long-Term Equity Incentive Plan (the “Plan”), which provides for grants of up to a maximum of 5.0 million
shares of restricted stock, stock options, RSUs and other equity-based awards. In June 2014, the Board of Directors approved, and in July 2014, our stockholders ratified, an increase of an additional
1.8 million shares of our common stock for issuance under the Plan, an increase of the maximum number of shares subject to stock options that may be awarded to any one participant under the Plan
during any fiscal 12-month period from 1.0 million to 2.5 million shares, and an extension of the term of the Plan by ten years, to February 2025. Directors, officers and other employees of the
Company and its subsidiaries, as well as others performing services for the Company, are eligible for grants under the Plan.

During the three months ended June 30, 2019 and 2018, pre-tax share-based compensation costs charged against income were $1.4 million and $1.7 million, respectively, and the related income tax
recognized was a benefit of $0.2 million and a benefit of $0.2 million, respectively.

At June 30, 2019, there were $11.0 million of unrecognized compensation costs related to nonvested share-based compensation arrangements under the Plan, based on management's estimate of the
shares that will ultimately vest. We expect to recognize such costs over a weighted average period of 1.1 years. The total fair value of options and RSUs vested during the three months ended
June 30, 2019 and 2018 was $6.1 million and $10.7 million, respectively. For the three months ended June 30, 2019 and 2018, we received cash from the exercise of stock options of $0.3 million and
$0.9 million, respectively. For the three months ended June 30, 2019 and 2018, we realized $0.4 million and $1.2 million, respectively, in tax benefits from the tax deductions resulting from RSU
issuances and stock option exercises. At June 30, 2019, there were 1.4 million shares available for issuance under the Plan.

On May 6, 2019, the Compensation and Talent Management Committee of our Board of Directors granted 98,644 performance stock units, 89,286 RSUs and stock options to acquire 281,487 shares
of our common stock to certain executive officers and employees under the Plan. The stock options were granted at an exercise price of $30.56 per share, which was equal to the closing price for our
common stock on the date of the grant.

On May 13, 2019, the Compensation and Talent Management Committee of our Board of Directors granted 7,287 RSUs and stock options to acquire 21,194 shares of our common stock to a recently
hired executive officer under the Plan. The stock options were granted at an exercise price of $30.19 per share, which was equal to the closing price for our common stock on the date of the grant.

Restricted Stock Units

RSUs granted to employees under the Plan generally vest in three years, primarily upon the attainment of certain time vesting thresholds, and, in the case of performance share units, may also be
contingent on the attainment of certain performance goals of the Company, including revenue and earnings before income taxes, depreciation and amortization targets. The RSUs provide for
accelerated vesting if there is a change of control, as defined in the Plan. The RSUs granted to employees generally vest either ratably over three years or in their entirety on the three-year
anniversary of the date of the grant. Upon vesting, the units will be settled in shares of our common stock. Termination of employment prior to vesting will result in forfeiture of the RSUs, unless
otherwise accelerated by the Compensation and Talent Management Committee or, in the case of RSUs granted in May 2017, 2018 and 2019, subject to pro-rata vesting in the event of death,
disability or retirement. The RSUs granted to directors prior to fiscal 2020 vest immediately upon grant, and will be settled by delivery to the director of one share of our common stock for each
vested RSU promptly following the earliest of the (i) director's death, (ii) director's disability or (iii) six-month anniversary of the date on which the director's Board membership ceases for reasons
other than death or disability. See Note 19 for a description of RSUs granted to directors in July 2019.

The fair value of the RSUs is determined using the closing price of our common stock on the date of the grant.
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A summary of the RSUs granted under the Plan is presented below:

Weighted
Average
Shares Grant-Date

RSUs (in thousands) Fair Value
Three Months Ended June 30, 2018
Vested and nonvested at March 31, 2018 393.5 $ 44.13
Granted 203.8 29.46
Vested and issued (173.4) 43.00
Forfeited (31.1) 48.32
Vested and nonvested at June 30, 2018 392.8 36.68
Vested at June 30, 2018 90.5 29.88
Three Months Ended June 30, 2019
Vested and nonvested at March 31, 2019 413.0 $ 36.58
Granted 195.2 30.55
Vested and issued (61.8) 48.04
Forfeited (25.2) 36.85
Vested and nonvested at June 30, 2019 521.2 32.94
Vested at June 30, 2019 113.2 31.05

Options

The Plan provides that the exercise price of options granted shall be no less than the fair market value of our common stock on the date the options are granted. Options granted have a term of no
greater than ten years from the date of grant and vest in accordance with a schedule determined at the time the option is granted, generally three to five years. The option awards provide for
accelerated vesting in the event of a change in control, as defined in the Plan. Except in the case of death, disability or retirement, termination of employment prior to vesting will result in forfeiture of
the nonvested stock options. Vested stock options will remain exercisable by the employee after termination of employment, subject to the terms in the Plan.

The fair value of each option award is estimated on the date of grant using the Black-Scholes Option Pricing Model that uses the assumptions noted in the table below. Expected volatilities are based
on the historical volatility of our common stock and other factors, including the historical volatilities of comparable companies. We use appropriate historical data, as well as current data, to estimate
option exercise and employee termination behaviors. Employees that are expected to exhibit similar exercise or termination behaviors are grouped together for the purposes of valuation. The
expected terms of the options granted are derived from our historical experience, management's estimates, and consideration of information derived from the public filings of companies similar to us,
and represent the period of time that options granted are expected to be outstanding. The risk-free rate represents the yield on U.S. Treasury bonds with a maturity equal to the expected term of the
granted options.

The weighted average grant-date fair values of the options granted during the three months ended June 30, 2019 and 2018 were $10.83 and $10.22, respectively.

Three Months Ended June 30,

2019 2018
Expected volatility 30.9% - 31.3% 29.6%
Expected dividends $ — $ —
Expected term in years 6.0to 7.0 6.0
Risk-free rate 2.3% to 2.4% 2.9%
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A summary of option activity under the Plan is as follows:

Weighted
Weighted Average Aggregate
Average Remaining Intrinsic
Shares Exercise Contractual Value

Options (in thousands) Price Term (years) (in thousands)
Three Months Ended June 30, 2018
Outstanding at March 31, 2018 873.2 41.79
Granted 294.5 29.46
Exercised (32.8) 26.81
Forfeited or expired (72.7) 45.00
Outstanding at June 30, 2018 1,062.2 38.61 7.6 $ 6,573
Vested at June 30, 2018 599.8 37.99 6.2 $ 4,054
Three Months Ended June 30, 2019
Outstanding at March 31, 2019 944.6 38.45
Granted 302.7 30.53
Exercised 9.3) 29.46
Forfeited or expired (95.9) 42.62
Outstanding at June 30, 2019 1,142.1 36.07 7.5 $ 2,540
Vested at June 30, 2019 628.6 38.70 6.0 $ 2,206

The aggregate intrinsic value of options exercised during the three months ended June 30, 2019 was less than $0.1 million.

14. Income Taxes

Income taxes are recorded in our quarterly financial statements based on our estimated annual effective income tax rate, subject to adjustments for discrete events, should they occur. The effective
rates used in the calculation of income taxes were 26.3% and 25.8% for the three months ended June 30, 2019 and 2018, respectively. The increase in the effective tax rate for the three months ended
June 30, 2019 versus the prior year period was primarily related to discrete items arising from stock compensation.

15. Employee Retirement Plans

The primary components of Net Periodic Benefits consist of the following:

Three Months Ended June 30,

_(In thousands) 2019 2018

Interest cost $ 577 $ 610
Expected return on assets (721) (768)
Net periodic benefit income $ (144) $ (158)

During the three months ended June 30, 2019, we contributed $0.1 million to our non-qualified defined benefit plan and made no contributions to the qualified defined benefit plan. During the
remainder of fiscal 2020, we expect to contribute an additional $0.3 million to our non-qualified plan and make a $1.0 million contribution to the qualified plan.
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16. Commitments and Contingencies

We are involved from time to time in legal matters and other claims incidental to our business. We review outstanding claims and proceedings internally and with external counsel as necessary to
assess the probability and amount of a potential loss. These assessments are re-evaluated at each reporting period and as new information becomes available to determine whether a reserve should be
established or if any existing reserve should be adjusted. The actual cost of resolving a claim or proceeding ultimately may be substantially different than the amount of the recorded reserve. In
addition, because it is not permissible under GAAP to establish a litigation reserve until the loss is both probable and estimable, in some cases there may be insufficient time to establish a reserve
prior to the actual incurrence of the loss (upon verdict and judgment at trial, for example, or in the case of a quickly negotiated settlement). We believe the resolution of routine legal matters and
other claims incidental to our business, taking our reserves into account, will not have a material adverse effect on our business, financial condition, or results of operations.

17. Concentrations of Risk

Our revenues are concentrated in the area of OTC Healthcare. We sell our products to mass merchandisers and drug, food, dollar, convenience and club stores and e-commerce channels. During the
three months ended June 30, 2019 and 2018, approximately 44.1% and 42.6%, respectively, of our gross revenues were derived from our five top selling brands. One customer, Walmart accounted for
more than 10% of our gross revenues for each of the periods presented. Walmart accounted for approximately 24.2% and 24.6%, respectively, of our gross revenues for the three months ended June
30, 2019 and 2018, respectively. The gross revenues for Walmart are included in our North American OTC Healthcare segment and Household Cleaning segment (prior to the sale of our Household
Cleaning segment on July 2, 2018).

Our product distribution in the United States is currently managed by a third party through one primary distribution center near St. Louis, Missouri, and we operate one manufacturing facility for
certain of our products located in Lynchburg, Virginia. On May 13, 2019, we entered into an agreement with a second third party logistics provider for a warehouse, and we intend to transition to this
facility, which will be managed by a new logistics provider. A serious disruption, caused by performance or contractual issues with a third party distribution manager or by earthquake, flood, or fire,
could damage our inventory and/or materially impair our ability to distribute our products to customers in a timely manner or at a reasonable cost. Any disruption as a result of business integration,
transition of our distribution center to the new third party manager or new location, or third party performance at our distribution centers could result in increased costs, expense and/or shipping times,
and could cause us to incur customer fees and penalties. In addition, any serious disruption to our Lynchburg manufacturing facility could materially impair our ability to manufacture many of the
products associated with our acquisition of C.B. Fleet Company, Inc. ("Fleet"), which would also limit our ability to provide those products to customers in a timely manner or at a reasonable cost.
We could also incur significantly higher costs and experience longer lead times if we need to replace our distribution centers, the third party distribution managers or the manufacturing facility. As a
result, any serious disruption could have a material adverse effect on our business, financial condition and results of operations.

At June 30, 2019, we had relationships with 113 third party manufacturers. Of those, we had long-term contracts with 30 manufacturers that produced items that accounted for approximately 67.1%
of gross sales for the three months ended June 30, 2019. At June 30, 2018, we had relationships with 116 third party manufacturers. Of those, we had long-term contracts with 38 manufacturers that
produced items that accounted for approximately 61.9% of gross sales for the three months ended June 30, 2018. The fact that we do not have long-term contracts with certain manufacturers means
that they could cease manufacturing our products at any time and for any reason or initiate arbitrary and costly price increases, which could have a material adverse effect on our business and results
of operations. Although we are continually in the process of negotiating long-term contracts with certain key manufacturers, we may not be able to reach a timely agreement, which could have a
material adverse effect on our business and results of operations.
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18. Business Segments
Segment information has been prepared in accordance with the Segment Reporting topic of the FASB ASC 280. Our current reportable segments consist of (i) North American OTC Healthcare and
(i) International OTC Healthcare. We sold our Household Cleaning segment on July 2, 2018; see Note 2 for further information. We evaluate the performance of our operating segments and allocate

resources to these segments based primarily on contribution margin, which we define as gross profit less advertising and promotional expenses.

The tables below summarize information about our reportable segments.

Three Months Ended June 30, 2019

North American

OTC International OTC Household
(In_thousands), Healthcare Healthcare Cleaning Consolidated
Total segment revenues* $ 210,784 21,370 — 232,154
Cost of sales 88,811 9,276 — 98,087
Gross profit 121,973 12,094 — 134,067
Advertising and promotion 31,014 3,787 — 34,801
Contribution margin $ 90,959 8,307 — 99,266
Other operating expenses 27,780
Operating income 71,486
Other expense 25,436
Income before income taxes 46,050
Provision for income taxes 12,125
Net income 33,925
* Intersegment revenues of $0.8 million were eliminated from the North American OTC Healthcare segment.

Three Months Ended June 30, 2018
North American

OTC International OTC Household
(In thousands), Healthcare Healthcare Cleaning Consolidated
Total segment revenues* $ 214,775 19,394 19,811 253,980
Cost of sales 89,153 7,616 16,588 113,357
Gross profit 125,622 11,778 3,223 140,623
Advertising and promotion 33,258 3,423 430 37,111
Contribution margin $ 92,364 8,355 2,793 103,512
Other operating expenses 31,025
Operating income 72,487
Other expense 26,027
Income before income taxes 46,460
Benefit for income taxes 11,994
Net income 34,466

* Intersegment revenues of $2.7 million were eliminated from the North American OTC Healthcare segment.
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The tables below summarize information about our segment revenues from similar product groups.

Three Months Ended June 30, 2019

North American

OTC International OTC Household
(In_thousands), Healthcare Healthcare Cleaning Consolidated
Analgesics $ 28,535 230 $ — 28,765
Cough & Cold 17,340 5,382 — 22,722
Women's Health 59,578 2,419 — 61,997
Gastrointestinal 31,572 6,985 — 38,557
Eye & Ear Care 26,753 3,011 — 29,764
Dermatologicals 25,738 690 — 26,428
Oral Care 19,979 2,652 — 22,631
Other OTC 1,289 1 — 1,290
Household Cleaning — — _ _
Total segment revenues $ 210,784 21,370 $ — 232,154

Three Months Ended June 30, 2018
North American

OTC International OTC Household
(In thousands) Healthcare Healthcare Cleaning Consolidated
Analgesics $ 28,258 157 $ — 3 28,415
Cough & Cold 16,214 5,171 — 21,385
Women's Health 63,477 2,257 — 65,734
Gastrointestinal 32,799 5,990 — 38,789
Eye & Ear Care 25,472 2,619 — 28,091
Dermatologicals 25,122 532 — 25,654
Oral Care 22,197 2,667 — 24,864
Other OTC 1,236 1 — 1,237
Household Cleaning — — 19,811 19,811
Total segment revenues $ 214,775 19,394  $ 19,811 $ 253,980
Our total segment revenues by geographic area are as follows:

Three Months Ended June 30,
2019 2018

United States $ 200,629 $ 223,477
Rest of world 31,525 30,503
Total $ 232,154  $ 253,980

Our consolidated goodwill and intangible assets have been allocated to the reportable segments as follows:
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North American OTC International OTC
June 30, 2019 Healthcare Healthcare Consolidated

(In_thousands),
Goodwill $ 547,393  $ 30,916 $ 578,309

Intangible assets

Indefinite-lived 2,195,617 76,677 2,272,294
Finite-lived, net 223,961 5,103 229,064
Intangible assets, net 2,419,578 81,780 2,501,358
Total $ 2,966,971 $ 112,696  $ 3,079,667
North American OTC International OTC
March 31, 2019 Healthcare Healthcare Consolidated

(In_thousands),
Goodwill $ 547,393  $ 31,190 $ 578,583

Intangible assets

Indefinite-lived 2,195,617 77,574 2,273,191
Finite-lived, net 228,743 5,276 234,019
Intangible assets, net 2,424,360 82,850 2,507,210
Total $ 2,971,753 $ 114,040 $ 3,085,793

19. Subsequent Event

Director Equity Grants

Pursuant to the Plan, each of the independent members of the Board of Directors received a grant of 4,183 RSUs on July 30, 2019. The RSUs are fully vested upon receipt of the award and will be
settled by delivery to the director of one share of our common stock for each vested RSU promptly following the earliest of (i) the director's death, (ii) the director's separation from service or (iii) a
change in control of the Company.

-20-



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of our financial condition and results of operations should be read together with the Condensed Consolidated Financial Statements and the related notes included in this
Quarterly Report on Form 10-Q, as well as our Annual Report on Form 10-K for the fiscal year ended March 31, 2019. This discussion and analysis may contain forward-looking statements that
involve certain risks, assumptions and uncertainties. Future results could differ materially from the discussion that follows for many reasons, including the factors described in Part I, Item 1A. “Risk
Factors” in our Annual Report on Form 10-K for the fiscal year ended March 31, 2019 and in future reports filed with the U.S. Securities and Exchange Commission ("SEC").

See also “Cautionary Statement Regarding Forward-Looking Statements” on page 28 of this Quarterly Report on Form 10-Q.

Unless otherwise indicated by the context, all references in this Quarterly Report on Form 10-Q to “we,” “us,” “our,” the “Company” or “Prestige” refer to Prestige Consumer Healthcare Inc. and
our subsidiaries. Similarly, reference to a year (e.g., 2020) refers to our fiscal year ended March 31 of that year.

General

We are engaged in the development, manufacturing, marketing, sales and distribution of well-recognized, brand name over-the-counter ("OTC") healthcare and household cleaning products (prior to
the sale of our Household Cleaning segment on July 2, 2018) to mass merchandisers and drug, food, dollar, convenience, and club stores and e-commerce channels in North America (the United
States and Canada) and in Australia and certain other international markets. We use the strength of our brands, our established retail distribution network, a low-cost operating model and our
experienced management team to our competitive advantage.

‘We have grown our brand portfolio both organically and through acquisitions. We develop our existing brands by investing in new product lines, brand extensions and strong advertising support.
Acquisitions of OTC brands have also been an important part of our growth strategy. We have acquired strong and well-recognized brands from consumer products and pharmaceutical companies, as
well as private equity firms. While many of these brands have long histories of brand development and investment, we believe that, at the time we acquired them, most were considered “non-core” by
their previous owners. As a result, these acquired brands did not benefit from adequate management focus and marketing support during the period prior to their acquisition, which created
opportunities for us to reinvigorate these brands and improve their performance post-acquisition. After adding a core brand to our portfolio, we seek to increase its sales, market share and distribution
in both existing and new channels through our established retail distribution network. We pursue this growth through increased spending on advertising and promotional support, new sales and
marketing strategies, improved packaging and formulations, and innovative development of brand extensions.

Divestiture

On July 2, 2018, we entered into an Asset Purchase Agreement with KIK International LLC, pursuant to which we sold certain assets, including certain intellectual property rights, that represented
our Household Cleaning segment. We received proceeds from the sale of $65.9 million and used the net proceeds to repay long-term debt in July 2018.
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Results of Operations
Three Months Ended June 30, 2019 compared to the Three Months Ended June 30, 2018
Total Segment Revenues

The following table represents total revenue by segment, including product groups, for the three months ended June 30, 2019 and 2018.

Three Months Ended June 30,

Increase (Decrease)

(In_thousands), 2019 % 2018 % Amount %
North American OTC Healthcare

Analgesics $ 28,535 123 $ 28,258 1.1 $ 277 1.0
Cough & Cold 17,340 7.5 16,214 6.4 1,126 6.9
Women's Health 59,578 25.7 63,477 25.0 (3,899) (6.1)
Gastrointestinal 31,572 13.6 32,799 12.9 (1,227) 3.7)
Eye & Ear Care 26,753 11.5 25,472 10.0 1,281 5.0
Dermatologicals 25,738 11.1 25,122 9.9 616 2.5
Oral Care 19,979 8.6 22,197 8.8 (2,218) (10.0)
Other OTC 1,289 0.6 1,236 0.5 53 4.3
Total North American OTC Healthcare 210,784 90.9 214,775 84.6 (3,991) (1.9)

International OTC Healthcare

Analgesics 230 0.1 157 0.1 73 46.5
Cough & Cold 5,382 2.3 5,171 2.0 211 4.1
Women's Health 2,419 1.0 2,257 0.9 162 7.2
Gastrointestinal 6,985 3.0 5,990 2.3 995 16.6
Eye & Ear Care 3,011 1.3 2,619 1.0 392 15.0
Dermatologicals 690 0.3 532 0.2 158 29.7
Oral Care 2,652 1.1 2,667 1.1 (15) (0.6)
Other OTC 1 — 1 — — —
Total International OTC Healthcare 21,370 9.1 19,394 7.6 1,976 10.2
Total OTC Healthcare 232,154 100.0 234,169 92.2 (2,015) (0.9)
Household Cleaning — — 19,811 7.8 (19,811) (100.0)
Total Consolidated $ 232,154 1000 $ 253,980 100.0 $ (21,826) (8.6)

Total segment revenues for the three months ended June 30, 2019 were $232.2 million, a decrease of $21.8 million, or 8.6%, versus the three months ended June 30, 2018. The $21.8 million decrease
was primarily related to the sale of our Household Cleaning segment on July 2, 2018.

North American OTC Healthcare Segment
Revenues for the North American OTC Healthcare segment decreased $4.0 million, or 1.9%, during the three months ended June 30, 2019 versus the three months ended June 30, 2018. The decrease
was primarily attributable to inventory reductions at certain key retailers and the impact of unfavorable foreign currency.

International OTC Healthcare Segment
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Revenues for the International OTC Healthcare segment increased $2.0 million, or 10.2%, during the three months ended June 30, 2019 versus the three months ended June 30, 2018. The $2.0

million increase was primarily attributable to increased consumption and geographic expansion.

Household Cleaning Segment
Due to the sale of our Household Cleaning segment on July 2, 2018, there were no related revenues in the three months ended June 30, 2019.

Gross Profit
The following table presents our gross profit and gross profit as a percentage of total segment revenues, by segment for each of the periods presented.

Three Months Ended June 30,

(In_thousands), Increase (Decrease)

Gross Profit 2019 % 2018 % Amount %

North American OTC Healthcare $ 121,973 579 $ 125,622 585 $ (3,649) (2.9)

International OTC Healthcare 12,094 56.6 11,778 60.7 316 2.7

Household Cleaning — — 3,223 16.3 (3,223) (100.0)
$ 134,067 578 $ 140,623 55.4 $ (6,556) 4.7)

Gross profit for the three months ended June 30, 2019 decreased $6.6 million, or 4.7%, when compared with the three months ended June 30, 2018. The decrease in gross profit was primarily due to
decreases in gross profit within the North American OTC Healthcare segment and the sale of our Household Cleaning segment. As a percentage of total revenues, gross profit increased to 57.8%
during the three months ended June 30, 2019, from 55.4% during the three months ended June 30, 2018. The increase in gross profit as a percentage of revenues was primarily a result of the

divestiture of our Household Cleaning segment, which had lower gross margins.

North American OTC Healthcare Segment

Gross profit for the North American OTC Healthcare segment decreased $3.6 million, or 2.9%, during the three months ended June 30, 2019 versus the three months ended June 30, 2018. As a

percentage of North American OTC Healthcare revenues, gross profit decreased to 57.9% during the three months ended June 30, 2019 from 58.5% during the three months ended June 30,

primarily due to costs related to the BC and Goody's packaging change.

International OTC Healthcare Segment

Gross profit for the International OTC Healthcare segment increased $0.3 million, or 2.7%, during the three months ended June 30, 2019 versus the three months ended June 30, 2018.

percentage of International OTC Healthcare revenues, gross profit decreased to 56.6% during the three months ended June 30, 2019 from 60.7% during the three months ended June 30,
primarily due to product mix.

Household Cleaning Segment
Due to the sale of our Household Cleaning segment on July 2, 2018, there was no related gross profit in the three months ended June 30, 2019.
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Contribution Margin
Contribution margin is our segment measure of profitability. It is defined as gross profit less advertising and promotional expenses.

The following table presents our contribution margin and contribution margin as a percentage of total segment revenues, by segment for each of the periods presented.

Three Months Ended June 30,

(In thousands) Increase (Decrease)
Contribution Margin 2019 % 2018 % Amount %
North American OTC Healthcare $ 90,959 432 $ 92,364 430 $ (1,405) (1.5)
International OTC Healthcare 8,307 38.9 8,355 43.1 (48) (0.6)
Household Cleaning — — 2,793 14.1 (2,793) (100.0)
$ 99,266 08 $ 103,512 408 $ (4,246) @1

North American OTC Healthcare Segment

Contribution margin for the North American OTC Healthcare segment decreased $1.4 million, or 1.5%, during the three months ended June 30, 2019 versus the three months ended June 30, 2018. As
a percentage of North American OTC Healthcare revenues, contribution margin increased to 43.2% during the three months ended June 30, 2019 from 43.0% during the three months ended June 30,
2018. The contribution margin increase as a percentage of revenues was primarily due to a decrease in advertising and promotional spend.

International OTC Healthcare Segment

Contribution margin for the International OTC Healthcare segment was relatively flat during the three months ended June 30, 2019 versus the three months ended June 30, 2018. As a percentage of
International OTC Healthcare revenues, contribution margin decreased to 38.9% during the three months ended June 30, 2019 from 43.1% during the three months ended June 30, 2018. The
contribution margin decrease as a percentage of revenues was primarily due to the gross profit decrease as a percentage of revenues in the International OTC Healthcare segment discussed above as
well as an increase in advertising and promotional spend.

Household Cleaning Segment
Due to the sale of our Household Cleaning segment on July 2, 2018, there was no related contribution margin in the three months ended June 30, 2019.

General and Administrative
General and administrative expenses were $21.7 million for the three months ended June 30, 2019 versus $23.9 million for the three months ended June 30, 2018. The decrease in general and
administrative expenses was primarily due to divestiture costs in the prior period associated with the sale of the Household Cleaning segment.

Depreciation and Amortization

Depreciation and amortization expenses were $6.1 million for the three months ended June 30, 2019 and $7.1 million for the three months ended June 30, 2018. The decrease in depreciation and
amortization expenses was primarily due to the sale of our Household Cleaning segment on July 2, 2018 as well as lower amortization expense resulting from prior year impairments which were
recorded in the fourth quarter of fiscal 2019.

Interest Expense

Interest expense was $25.1 million during the three months ended June 30, 2019, versus $26.0 million during the three months ended June 30, 2018. The average indebtedness decreased to $1.8
billion during the three months ended June 30, 2019 from $2.0 billion during the three months ended June 30, 2018. The average cost of borrowing increased to 5.5% for the three months ended June
30, 2019 from 5.1% for the three months ended June 30, 2018.

Income Taxes

The provision for income taxes during the three months ended June 30, 2019 was $12.1 million versus $12.0 million during the three months ended June 30, 2018. The effective tax rate during the
three months ended June 30, 2019 was 26.3% versus 25.8% during the three months ended June 30, 2018. The increase in the effective tax rate for the three months ended June 30, 2019 was
primarily due to discrete items arising from stock compensation.
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Liquidity and Capital Resources

Liquidity

Our primary source of cash comes from our cash flow from operations. In the past, we have supplemented this source of cash with various debt facilities, primarily in connection with acquisitions.
We have financed our operations, and expect to continue to finance our operations over the next twelve months, with a combination of funds generated from operations and borrowings. Our principal
uses of cash are for operating expenses, debt service, share repurchases and acquisitions. Based on our current levels of operations and anticipated growth, excluding acquisitions, we believe that our
cash generated from operations and our existing credit facilities will be adequate to finance our working capital and capital expenditures through the next twelve months.

As of June 30, 2019, we had cash and cash equivalents of $29.0 million, an increase of $1.5 million from March 31, 2019. The following table summarizes the change:

Three Months Ended June 30,

(In_thousands) 2019 2018 $ Change
Cash provided by (used in):
Operating Activities $ 52,777  $ 55852 § (3,075)
Investing Activities (1,956) (2,469) 513
Financing Activities (49,290) (51,379) 2,089
Effects of exchange rate changes on cash and cash equivalents 19) (283) 264
Net change in cash and cash equivalents $ 1,512 § 1,721 $ (209)
Operating Activities

Net cash provided by operating activities was $52.8 million for the three months ended June 30, 2019 compared to $55.9 million for the three months ended June 30, 2018. The $3.1 million decrease
was primarily due to a decrease in net income after non-cash items.

Investing Activities
Net cash used in investing activities was $2.0 million for the three months ended June 30, 2019 compared to $2.5 million for the three months ended June 30, 2018. The change was due to lower cash
paid for capital expenditures in the current period.

Financing Activities

Net cash used in financing activities was $49.3 million for the three months ended June 30, 2019 compared to $51.4 million for the three months ended June 30, 2018. The decrease was primarily
due to lower repurchases of shares of our common stock in conjunction with our share repurchase program in the current period compared to the prior period, partly offset by an increase in
repayments under our revolving credit agreement and a decrease in borrowings under our revolving credit agreement.

Capital Resources
As of June 30, 2019, we had an aggregate of $1.8 billion of outstanding indebtedness, which consisted of the following:
e $400.0 million of 5.375% 2013 Senior Notes, which mature on December 15, 2021;
*  $600.0 million of 6.375% 2016 Senior Notes, which mature on March 1, 2024,
+  $738.0 million of borrowings under the 2012 Term B-5 Loans due January 26, 2024; and
+  $55.0 million of borrowings under the 2012 ABL Revolver due January 26, 2022.
As of June 30, 2019, we had $102.7 million of an additional borrowing capacity under the 2012 ABL Revolver.
During the years ended March 31, 2019 and 2018, we made voluntary principal payments against outstanding indebtedness of $200.0 million and $444.0 million, respectively, under the 2012 Term
Loan. During the three months ended June 30, 2019, we did not make any voluntary principal payments under the 2012 Term Loan. Under the Term Loan Amendment No. 5, we are required to make

quarterly payments each equal to 0.25% of the aggregate principal amount, which, as of June 30, 2019, was $738.0 million. Since we have made optional payments in prior years that exceed a
significant portion of our required quarterly payments, we will not be required to make another payment on the 2012 Term Loan until the fiscal year ending March 31, 2024.
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Maturities:

(In thousands)

Year Ending March 31, Amount

2020 (remaining nine months ending March 31, 2020) $ —
2021 —
2022 455,000
2023 —
2024 1,338,000

Thereafter —

$ 1,793,000

Covenants:

Our debt facilities contain various financial covenants, including provisions that require us to maintain certain leverage, interest coverage and fixed charge ratios. The credit agreement governing the
2012 Term Loan and the 2012 ABL Revolver and the indentures governing the 2013 Senior Notes and 2016 Senior Notes contain provisions that accelerate our indebtedness on certain changes in
control and restrict us from undertaking specified corporate actions, including asset dispositions, acquisitions, payment of dividends and other specified payments, repurchasing our equity securities
in the public markets, incurrence of indebtedness, creation of liens, making loans and investments and transactions with affiliates. Specifically, we must:

*  Have a leverage ratio of less than 6.50 to 1.0 for the quarter ended June 30, 2019 and thereafter (defined as, with certain adjustments, the ratio of our consolidated total net debt as of the last
day of the fiscal quarter to our trailing twelve month consolidated net income before interest, taxes, depreciation, amortization, non-cash charges and certain other items (“EBITDA”));

*  Have an interest coverage ratio of greater than 2.25 to 1.0 for the quarter ended June 30, 2019 and thereafter (defined as, with certain adjustments, the ratio of our consolidated EBITDA to
our trailing twelve month consolidated cash interest expense); and

* Have a fixed charge ratio of greater than 1.0 to 1.0 for the quarter ended June 30, 2019 (defined as, with certain adjustments, the ratio of our consolidated EBITDA minus capital
expenditures to our trailing twelve month consolidated interest paid, taxes paid and other specified payments). Our fixed charge requirement remains level throughout the term of the credit
agreement.

At June 30, 2019, we were in compliance with the applicable financial and restrictive covenants under the 2012 Term Loan and the 2012 ABL Revolver and the indentures governing the 2013 Senior
Notes and the 2016 Senior Notes. Additionally, management anticipates that in the normal course of operations, we will be in compliance with the financial and restrictive covenants during the
remainder of 2020.

As we deem appropriate, we may from time to time utilize derivative financial instruments to mitigate the impact of changing interest rates associated with our long-term debt obligations or other
derivative financial instruments. While we have utilized derivative financial instruments in the past, we did not have any significant derivative financial instruments outstanding at either June 30,
2019 or March 31, 2019 or during any of the periods presented. We have not entered into derivative financial instruments for trading purposes; all of our derivatives have been over-the-counter
instruments with liquid markets.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements or financing activities with special-purpose entities.
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Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements, as well as the reported amounts of revenues and expenses during the reporting period. Although these estimates are based on
our knowledge of current events and actions that we may undertake in the future, actual results could differ from those estimates. A summary of our critical accounting policies is presented in our
Annual Report on Form 10-K for the fiscal year ended March 31, 2019. There were no material changes to our critical accounting policies during the three months ended June 30, 2019, except as
described in Note 6 of this Quarterly Report on Form 10-Q.

Recent Acc ing Pr
A description of recently issued and recently adopted accounting pronouncements is included in the notes to the unaudited Condensed Consolidated Financial Statements in Part I, Item I, Note 1 of

this Quarterly Report on Form 10-Q.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 (the “PSLRA”), including, without limitation,
information within Management's Discussion and Analysis of Financial Condition and Results of Operations. The following cautionary statements are being made pursuant to the provisions of the
PSLRA and with the intention of obtaining the benefits of the “safe harbor” provisions of the PSLRA.

Forward-looking statements speak only as of the date of this Quarterly Report on Form 10-Q. Except as required under federal securities laws and the rules and regulations of the SEC, we do not
intend to update any forward-looking statements to reflect events or circumstances arising after the date of this Quarterly Report on Form 10-Q, whether as a result of new information, future events
or otherwise. As a result of these risks and uncertainties, readers are cautioned not to place undue reliance on forward-looking statements included in this Quarterly Report on Form 10-Q or that may
be made elsewhere from time to time by, or on behalf of, us. All forward-looking statements attributable to us are expressly qualified by these cautionary statements.

» « » < » <« » 3

These forward-looking statements generally can be identified by the use of words or phrases such as “believe,” “anticipate,” “expect,” “estimate,” “project,” "intend," "strategy," "goal," "future,"
"seek," "may," "should," "would," "will," or other similar words and phrases. Forward-looking statements are based on current expectations and assumptions that are subject to a number of risks and
uncertainties that could cause actual results to differ materially from those anticipated, including, without limitation:

+  The high level of competition in our industry and markets;

*  Our inability to increase organic growth via new product introductions, line extensions, increased spending on advertising and promotional support, and other new sales and marketing
strategies;

*  Our dependence on a limited number of customers for a large portion of our sales;

*  Our inability to successfully identify, negotiate, complete and integrate suitable acquisition candidates and to obtain necessary financing;

*  Our inability to invest successfully in research and development to develop new products;

*  Changes in inventory management practices by retailers;

*  Our inability to grow our international sales;

*  General economic conditions and incidents levels affecting sales of our products and their respective markets;

»  Economic factors, such as increases in interest rates and currency exchange rate fluctuations;

*  Business, regulatory and other conditions affecting retailers;

*  Changing consumer trends, additional store brand or branded competition or other pricing pressures which may cause us to lower our prices;

*  Our dependence on third party manufacturers to produce many of the products we sell;

*  Our dependence on third party logistics providers to distribute our products to customers;

+  Price increases for raw materials, labor, energy and transportation costs, and for other input costs;

+  Disruptions in our distribution center or manufacturing facility;

* Acquisitions, dispositions or other strategic transactions diverting managerial resources, the incurrence of additional liabilities or problems associated with integration of those businesses and
facilities;

*  Actions of government agencies in connection with our products, advertising or regulatory matters governing our industry;

*  Product liability claims, product recalls and related negative publicity;

*  Our inability to protect our intellectual property rights;

*  Our dependence on third parties for intellectual property relating to some of the products we sell;

*  Our inability to protect our internal information technology systems;

*  Our dependence on third party information technology service providers and their ability to protect against security threats and disruptions;

*  Our assets being comprised virtually entirely of goodwill and intangibles and possible changes in their value based on adverse operating results and/or changes in the discount rate used to
value our brands;

*  Our dependence on key personnel;

+  Shortages of supply of sourced goods or interruptions in the distribution or manufacturing of our products;

+  The costs associated with any claims in litigation or arbitration and any adverse judgments rendered in such litigation or arbitration;

*  Our level of indebtedness and possible inability to service our debt;

*  Our inability to obtain additional financing;

*  The restrictions imposed by our financing agreements on our operations; and

*  Changes in federal and state tax laws, including the Tax Cuts and Jobs Act.

-28-



For more information, see Part I, Item 1A., "Risk Factors" in our Annual Report on Form 10-K for the fiscal year ended March 31, 2019.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Interest Rate Risk

We are exposed to changes in interest rates because our 2012 Term Loan and 2012 ABL Revolver are variable rate debt instruments. Interest rate changes generally do not significantly affect the
market value of the 2012 Term Loan and the 2012 ABL Revolver but do affect the amount of our interest payments and, therefore, our future earnings and cash flows, assuming other factors are held

constant. At June 30, 2019, we had variable rate debt of approximately $793.0 million.

Holding other variables constant, including levels of indebtedness, a 1.0% increase in interest rates on our variable rate debt would have an adverse impact on pre-tax earnings and cash flows for the
three months ended June 30, 2019 of approximately $2.0 million.

Foreign Currency Exchange Rate Risk

During the three months ended June 30, 2019 and 2018 approximately 10.6% and 9.0%, respectively, of our revenues were denominated in currencies other than the U.S. Dollar. As such, we are
exposed to transactions that are sensitive to foreign currency exchange rates. These transactions are primarily with respect to the Canadian and Australian Dollar.

We performed a sensitivity analysis with respect to exchange rates for the three months ended June 30, 2019 and 2018. Holding all other variables constant, and assuming a hypothetical 10.0%
adverse change in foreign currency exchange rates, this analysis resulted in a less than 5.0% impact on pre-tax income of approximately $0.9 million for the three months ended June 30, 2019 and
approximately $1.0 million for the three months ended June 30, 2018.

ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

The Company's management, with the participation of its Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of the Company's disclosure controls and procedures, as
defined in Rule 13a-15(e) of the Securities Exchange Act of 1934 (the “Exchange Act”), as of June 30, 2019. Based upon that evaluation, the Chief Executive Officer and Chief Financial Officer
concluded that, as of June 30, 2019, the Company's disclosure controls and procedures were effective to ensure that information required to be disclosed by the Company in the reports the Company
files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC's rules and forms and that such information is accumulated and
communicated to the Company's management, including the Company's Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.
Changes in Internal Control over Financial Reporting

‘We have enhanced certain internal controls related to the adoption of the new lease standard as of April 1, 2019. In connection with the evaluation described above, there were no other changes in our

internal control over financial reporting that occurred during the quarter ended June 30, 2019 that has materially affected, or is reasonably likely to materially affect, our internal control over financial
reporting.
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PART II. OTHER INFORMATION

ITEM 1A. RISK FACTORS

You should carefully consider the risk factors discussed in Part I, Item 1A. "Risk Factors" in our Annual Report on Form 10-K for the year ended March 31, 2019, which could materially affect our
business, financial condition or future results of operations. The risk factors described in our Annual Report on Form 10-K have not materially changed in the period covered by this Quarterly Report
on Form 10-Q, but such risks are not the only risks facing us. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially adversely
affect our business, financial condition and results of operations.

Our quarterly operating results and revenues may fluctuate as a result of any of these or other factors. Accordingly, results for any one quarter are not necessarily indicative of results to be expected
for any other quarter or for any year, and revenues for any particular future period may decrease. In the future, operating results may fall below the expectations of securities analysts and
investors. In that event, the market price of our outstanding securities could be adversely impacted.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

ISSUER PURCHASES OF EQUITY SECURITIES (a)

Total Number of

Total Number of Shares
Purchased as Part of

Approximate Dollar Value
of Shares That May Yet Be
Purchased Under the Plans

Average Price Paid Publicly Announced Plans or

Period Shares Purchased per Share Programs or Programs
April 1 to April 30, 2019 — 5 = — 50,000,000
May 1 to May 31, 2019 410,553  $ 29.78 384,289 $ 38,571,965
June 1 to June 30, 2019 565,536  $ 30.66 565,536 $ 21,234,355
Total 976,089 949,825

(a) The majority of these purchases (949,825 shares) were made pursuant to our share repurchase program, which was announced in May 2019 and permits the repurchase of up to $50.0 million of
our common stock through May 2020. The remaining purchases (26,264 shares) were made pursuant to our 2005 Long-Term Equity Incentive Plan, which allows for the indirect purchase of shares
through a net-settlement feature upon the vesting of shares in order to satisfy minimum statutory tax-withholding requirements.

Item 5. OTHER INFORMATION
Submission of Matters to a Vote of Security Holders.

The 2019 Annual Meeting of Stockholders of the Company was held on July 30, 2019. The stockholders of the Company voted upon three proposals at the Annual Meeting, with the following
results:

Item 1 - Election of seven directors nominated by the Board of Directors to serve until the 2020 Annual Meeting of Stockholders.

Director Nominee For Withheld Broker Non-Votes
Ronald M. Lombardi 47,011,008 837,429 992,918
John E. Byom 46,074,053 1,774,384 992,918
Gary E. Costley 41,640,823 6,207,614 992,918
Sheila A. Hopkins 46,710,649 1,137,788 992,918
James M. Jenness 46,488,533 1,359,904 992,918
Natale S. Ricciardi 46,544,711 1,303,726 992,918
Christopher J. Coughlin 47,687,191 161,246 992,918
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Item 2 — Ratification of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal year ending March 31, 2020.

For Against Abstentions

46,564,442 2,236,297 40,635
Item 3 — Non-binding resolution to approve the compensation of the Company’s named executive officers as disclosed in the Company’s proxy statement.

For Against Abstentions Broker Non-Votes

46,902,492 822,982 122,963 992,918

ITEM 6. EXHIBITS

3.1 Amended and Restated Certificate of Incorporation of Prestige Consumer Healthcare Inc. (filed as Exhibit 3.1 to the Company's Form S-1/A filed with the SEC on February
8,2005). *
3.1.1 Amendment to Amended and Restated Certificate of Incorporation of Prestige Consumer Healthcare Inc. (filed as Exhibit 3.1 to the Company’s Current Report on Form 8-

K filed with the SEC on August 2, 2018). *

3.2 Amended and Restated Bylaws of Prestige Consumer Healthcare Inc., as amended, effective October 29, 2018 (filed as Exhibit 3.2 to the Company's Quarterly Report on
Form 10-Q filed with the SEC on February 7, 2019).*

10.1 Master Logistics Services Agreement, dated May 13, 2019, by and between Prestige Consumer Healthcare Inc. and GEODIS Logistics LLC. T

311 Certification of Principal Executive Officer of Prestige Consumer Healthcare Inc. pursuant to Rule 13a-14(a)_of the Securities Exchange Act of 1934.

31.2 Certification of Principal Financial Officer of Prestige Consumer Healthcare Inc. pursuant to Rule 13a-14(a)_of the Securities Exchange Act of 1934.

32.1 Certification of Principal Executive Officer of Prestige Consumer Healthcare Inc. pursuant to Rule 13a-14(b)_and Section 1350 of Chapter 63 of Title 18 of the United

States Code.

32.2 Certification of Principal Financial Officer of Prestige Consumer Healthcare Inc. pursuant to Rule 13a-14(b)_and Section 1350 of Chapter 63 of Title 18 of the United States
Code.

* Incorporated herein by reference.

T Certain confidential portions have been omitted.
101.INS XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL document.
101.SCH XBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF XBRL Taxonomy Extension Definition Linkbase Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document
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http://www.sec.gov/Archives/edgar/data/1295947/000129594719000007/exhibit32redlinepbhbylaw.htm

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 thereunto duly authorized.

PRESTIGE CONSUMER HEALTHCARE INC.

Date: August 1, 2019 By: /s/ Christine Sacco

Christine Sacco
Chief Financial Officer

(Principal Financial Officer and Duly Authorized
Officer)
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Exhibit 10.1
Execution Copy

[***] Certain identified information has been excluded from this exhibit becauseit isboth
(i) not material and (ii) would be competitively harmful if publicly disclosed.
MASTER LOGISTICS SERVICES AGREEMENT

This Master Logistics Services Agreement (the “MSA”) is entered into on May 13, 2019 (the
“Effective Date”) by and between Prestige Brands, Inc., having its principal place of business at 660
White Plains Road, Suite 250 Tarrytown, NY 10591, together with its agents, Affiliates or subsidiaries
(hereinafter referred to as “CLIENT”) and GEODIS Logistics LLC, a Tennessee limited liability
company, having its principal place of business at 7101 Executive Center Drive, Suite 333, Brentwood,
Tennessee 37027 (hereinafter referred to as “GEODIS,” collectively the “Parties™).

RECITALS:

A. CLIENT and GEODIS desire to enter into an agreement whereby GEODIS will provide
certain logistics and storage services for CLIENT;

B. The purpose of this MSA and cach SOW is, inter alia, to deseribe the Parties' working
relationship with respect to the Services (as further defined herein) and to memorialize the terms and
conditions pursuant to which CLIENT is to be charged and GEODIS is to be paid for the Services

hereunder.

NOW, THEREFORE, in consideration of the premises and mutual covenants set forth
herein, the Parties agree as follows:

DEFINITIONS
In this MSA, the following words shall have the following meanings:

“Affiliates” shall mean any person or entity that directly or indirectly through one or more
intermediaries controls or is controlled by or is under common control with the specified Party.

“Agreement” shall collectively mean this MSA and any SOW and related exhibits attached
thereto.

“Asset Costs” shall have the meaning as set forth in ecach SOW.

“Carrier” means any motor or other carrier designated by CLIENT to pick-up Product at
each Warehouse.

“CLIENT Default” shall have the same meaning set forth in this MSA’s Section 8.

“CLIENT Termination for Convenience” shall have the same meaning set forth in this
MSA’s Section 8.

“GEODIS” shall mean GEODIS Logistics LLC.
“GEODIS Default” shall have the same meaning set forth in this MSA’s Section 8.

“GEODIS Termination for Convenience” shall have the same meaning set forth in this
MSA’s Seetion 8.

“Effective Date” shall have the meaning as set forth in the above Recitals.
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“Equipment” means all of the furniture, fixtures, vehicles, rolling stock, machinery, and
other capiral items used by GEODIS in the performance of the Services.

“Event of Default” shall have the same meaning set forth in this MSA’s Section 8,

“Fees”, “Charges”, “Agreed Rates” or “Rates” shall have the meaning as set forth in each
SOW.

“Force Majeure Event” shall have the same meaning set forth in this MSA’s Section 12.
“Hazardous Materials” shall have the same meaning set forth in this MSA’s Section 14.

“Initial Expenses” shall have the meaning set forth in each SOW.

“Leased Costs” shall have the meaning set forth in each SOW.

“Laws and Regulations" means all applicable federal and state laws, regulations, orders,
local codes and ordinances, and rules not otherwise specifically defined or referenced in these
definitions that apply or pertain to Company’s performance of the Services, including, without
limitation, all rules and safety and environmental protection laws, regulations and requirements.

“Material Breach” shall have the same meaning set forth in Section 8.

“Operating Parameters” shall have the meaning as set forth in each SOW.
“Products” or “Goods” shall have the meaning as set forth in each SOW.

“Services” shall have the meaning as set forth in each SOW.

“SOW?” shall mean any statement of work, substantially in the form as set forth in the annex
hereto, each incorporated herein by reference.

“SOW Effective Date” shall have the meaning as set forth in each SOW,

“SOW Term” shall have the meaning as set forth in each SOW.

“Term” shall have the same meaning set forth in this MSA’s Section 1.

“Termination Amount” shall have the same meaning set forth in this MSA’s Section 8.

“Termination Effective Date” shall have the same meaning set forth in this MSA’s Section

Ipo

“Warchouse,” “Warehouse Facility” or “Facility” shall have the meaning as set forth in
each SOW.

“Warehouse Management System” or “WMS” shall mean GEODIS’ warehouse
management system, known as Synapse.

“Warehouse Yard” or “Yard” shall mean the parking lot and outside perimeter surrounding
each Warehouse.
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1. TERM

This MSA shall become effective as of the Effective Date. The term of the MSA (the “Term™) shall
continue in full force and effect for as long as any SOW Term remains in effect, The termination of
any individual SOW will only terminate such SOW and will have no effect on this MSA.

2. STATEMENTS OF WORK; SERVICES
A. Statements of Work

The Parties will enter into one or more Statements of Work (“"SOW?), substantially in the form of the
attached sample SOW, which shall set forth the location of the Warehouse where the services will be
provided, description of CLIENTS’ goods and products, scope of work, operational parameters, key
assumptions, and pricing specific to the services. Each SOW shall be governed by the terms of this
MSA.,

GEODIS agrees to provide to CLIENT the Services related to Products received by GEODIS from
CLIENT or its suppliers, including those Services as more specifically described in each SOW, and
pursuant to the Rates set forth therein. GEODIS shall provide the Services in a professional and
workmanlike manner. All Services provided by GEODIS with respect to each Warehouse, shall be
solely pursuant to and in accordance with this MSA and the applicable SOW.

B. Tender for Storage and Delivery Requirements

(1) CLIENT warrants that it has provided all necessary documentation and
proper handling instructions for all Products to be stored and handled by GEODIS, and that such
information is accurate, complete and sufficient to allow GEODIS to comply with all laws, regulations
and ordinances concerning the storage, handling, shipping and transporting of such Products. In the
event CLIENT becomes aware of any new, additonal or incomplete information not previously
provided in accordance with each SOW Exhibit C, CLIENT shall promptly provide such information
in writing to GEODIS. All Products delivered to GEODIS will be properly marked and packaged for
handling. CLIENT shall furnish at or prior to such delivery, a manifest showing marks, brands, or sizes
to be kept and accounted for separately, and the class of storage and other services desired. In the
event that any Products constitute or contain Hazardous Materials as described in this MSA’s Section
14, CLIENT must include in the Item Master File described in the respective SOW Exhibit C such
classification and provide all information necessary to allow GEODIS to safely handle, stote and ship
such Products in full compliance with all Laws and Regulations.

(2) GEODIS is not liable for hidden, concealed, or latent defects in the Products.
Concealed shortages, damage or tampering that occur outside of the Warchouse or outside of
GEODIS’ control will not be the responsibility of GEODIS, nor will GEODIS be liable for loss or
damage if caused by any act or omission of CLIENT, CLIENT’s contractors, a public authority or the
inherent vice or nature of the Product, pest infestation, leakage from packages, variations in weights,
shrinkage in weights, odor, rot, taint, mold or other inhetent qualities of the merchandise, whether
occurring while Products are in storage, being handled or for failure to detect or remedy the same, ;
provided that GEODIS, upon becoming aware of such damage, should promptly notify CLIENT of
the same. GEODIS assumes no responsibility for losses arising from any other cause beyond the
control of GEODIS in the exercise of its duty of care as set forth above. Should any hidden, concealed
or latent defect in the Products cause damage or harm to the Warehouse, CLIENT will be liable for
such damages pursuant to terms of Section 10 of this MSA provided that GEODIS shall take all
reasonable steps to mitigate any such damage or harm.,
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CLIENT shall not ship Products to GEODIS as named consignee. If Products are shipped to
GEODIS as named consignee, CLIENT agrees to notity the carrier in writing prior to such shipment,
with a copy of such notice to GEODIS, that GEODIS is a warchouseman and has no beneficial title
or interest in such property. CLIENT further agrees that, if it fails to notify carrier as required by the
preceding sentence, GEODIS shall have the right to refuse such Products and shall not be liable or
responsible for any loss, injury or damage of any nature to, or related to such Produets; provided,
however, GEODIS shall notify CLIENT upon becoming aware that any such Products have been
shipped to GEODIS as named consignee, and CLIENT shall have the opportunity to take necessary
corrective action to enable GEODIS to accept such shipment(s).

(3) GEODIS shall provide separate written notice and an action plan to
CLIENT upon reaching 85% storage capacity at the Warchouse(s), written notice and action taken to
increase capacity upon reaching 90% storage capacity at the Warehouse(s). Upon reaching 90% storage
capacity, GEODIS and CLIENT shall collaborate in good faith to determine all available alternative
storage options (including, without limitation, overflow storage in other GEODIS warehouse facilities,
alternate short-term warehouse facilities, and yard storage in trailers) prior to GEODIS refusing to
accept Products. Upon reaching 95% capacity, the following KPlIs will be suspended: (i) Dock to
Stock; and (if) Standard Outbound On-Time Shipping. Once CLIENT has met 100% capacity, if the
Parties have been unable to negotiate in good faith alternate suitable storage, GEODIS may notify
CLIENT that GEODIS intends to refuse to accept any Products to the Warehouse and GEODIS
shall incur no liability for such refusal. Warehouse capacity will be determined based upon available
pallet positions following agreed upon product storage requirements which will include lot-controlled
storage within an allowable rotation window based on product expiration. Capacity is not solely based
upon total number of pallet positions.

(4) GEODIS will provide immediate notice to CLIENT of any Products
GEQODIS reasonably believes are a danger to the Warehouse, products within the Warehouse, or to
persons. To the extent the Products can be segregated within the Warehouse using commercially
reasonable efforts: (1) GEODIS will segregate such Products; (if) CLIENT will remove such Products
within three (3) days of notice; and (iii) GEODIS shall incur no liability for such actions.

C. Delivery Requirements

() No Products shall be delivered or transferred except upon receipt by
GEODIS of complete written instructions, including, if applicable, full compliance with Section 14 of
this MSA. Written instructions shall include, but are not limited to, communication by Fax, EDI, Email
or similar communication; provided, however that GEODIS shall have no hability (i) when relying on
the information contained in the communication received, or (i) handling or disposition of Products
for which complete and accurate instructions have not been provided. Notwithstanding the foregoing,
when no negotiable receipt is outstanding, Products may be delivered upon instruction by telephone
in accordance with a prior written authorization and scheduled appointment, but GEODIS shall not
be responsible for loss or error occasioned thereby.

(2) When a negotiable receipt has been issued, no Products covered by that
receipt shall be delivered or transferred on the books of GEODIS, unless the receipt, properly
endorsed, is surrendered for cancelladon, or for endorsement of partial delivery thercon. If a negotiable
receipt is lost or destroved, delivery of Products may be made only upon order of a court of competent
jurisdiction or the award of an arbitration panel and the posting of security approved by the court or
arbitration panel as provided by law.
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D. Warehouse Management System

Partics agree to exchange all the information necessary for the performance of the Agreement,
preferably through data-processing systems.

CLIENT shall transfer through data processing systems all the information necessary to GEODIS for
dealing with the Services. The exchange of data will take place through the transmission of files, or
interfacing of its data processing with the one of GEODIS.

GEODIS shall use its own warchousing management system called “Synapse” to perform the Services.
GEODIS has provided a comprehensive timeline of key milestones for integration development and
testing for electronic data exchange (EDI) and the WMS as set forth in each SOW.

GEODIS and CLIENT have collectively determined prior to the date of this MSA that CLIENTs
WMS is compatible and can be interfaced with GEODIS” WMS. In order to set up the interface,
CLIENT and GEODIS undertake to ensure continued compatibility with their respective WMS. The
approximate cost of development of the interface is set forth in the respective SOW Exhibit B.

E. Exclusivity.

GEODIS and CLIENT acknowledge and agree that the Services provided hereunder are on a non-
exclusive basis. CLIENT is free to contract with other third parties to provide services similar to the
Services provided hereunder, and GEODIS is free to contract with other of its customers to provide
services similar to the Services provided hereunder; however, for avoidance of doubt, GEODIS shall
be the exclusive service provider at each of the Facilities under the MSA unless otherwise agreed by
the Parties.

3. INDEPENDENT CONTRACTOR - NO SOLICITATION -
EMPLOYMENT

(1) In the performance of the Services hereunder, GEODIS shall act as an
independent contractor and the employees of GEODIS and its subcontractors, if applicable,
performing services hereunder shall not be deemed to be employees of CLIENT, and CLIENT shall
not be responsible for their acts or omissions. GEODIS shall have the right, but not the obligation to
hire any potential employee or contractor recommended by CLIENT. If any former CLIENT
employee shall be hired by GEODIS, such employee shall start work as a new employee and receive
no credit for prior service with CLIENT. GEODIS shall defend, indemnity, and hold CLIENT, any
CLIENT customer, and each of CLIENT’s or a CLIENT customer’s officers, directors, agents and
employees harmless from and against all loss, liability, damage, claim, fine, cost or expense, including
reasonable attorney’s fees, arising out of or in any way related to third party claim for: (a) employment
status or entitlement to any employee benefits of any GEODIS employees or GEODIS subcontractors
used in the performance of the Services, including GEODIS employees or any temporary personnel,
and specifically including, without limitation, any claims by temporary personnel against CLIENT
claiming that such temporary personnel is an employee of CLIENT, (b) any claim by GEODIS
employees or any temporary personnel (subcontracted by GEODIS) based on a violation of wage-
hour, workers” compensation, or other employment-related laws or regulations in the provision of
Services, (c) any claim of any liability for premiums, contributions or taxes payable under any workers’
compensation, unemployment compensation, disability benefits, old age benefit or tax withholding
law, health or retirement plans with respect to GEODIS employees or temporary personnel
(subcontracted by GEODIS) fulfilling the Services hereunder, and (d) any claim for personal injury ot
workers’ compensation benefits asserted against CLIENT by GEODIS employees or temporaty
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petsonnel (subcontracted by GEODIS) related to fulfilling the Services hereunder, or in the event of
death, by such employee’s or temporary personnel’s personal representatives, unless and to the extent
such injury was caused by CLIENT , or its representatives, contractors, agents or employees. CLIENT
hereby provides reciprocal indemnities and hold harmless assurances to GEODIS with respect to (a)
through (¢} above to the extent claimed by any CLIENT emplovee or CLIENT subcontracted
temporaty personnel against GEODIS.

(2) During the Term of this MSA and any extensions thereof, and for a period
of six (6) months thereafter, neither Party shall directly or indirectly solicit for employment or actually
employ, retain, contract or otherwise hire any employees of the other Party involved in the
petformance, provision, procurement ot evaluation of the Setvices, unless agreed to in writing by the
other Party; provided that this prohibition shall not apply to any general solicitation not directed
exclusively or primarily to individuals employed by the other Party.

4. RECORDS - AUDIT

The keeping of records and the performance of clerical work provided hereunder shall be consistent
with overall procedures established by GEODIS and CLIENT. Copies of the records to be kept
hereunder shall be furnished to CLIENT upon request during the Term of the MSA. GEODIS
reserves the right to charge CLIENT for the cost of providing such copies at a rate reasonable within
the industry.

CLIENT shall have the right, upon not less than one (5) business days’ prior notice to GEODIS, and
on a reasonable basis, to enter and inspect the Warchouse and the Products in storage while
accompanied by GEODIS personnel; provided that CLIENT will not cause undue interference with
the operation of the Services and operations of the Warehouse Facility and will follow all GEODIS
safety and security requirements and policies to the extent provided by GEODIS to CLIENT in
advance and in writing,

Not more than on a quarterly basis, and upon not less than ten (10) business days’ prior notice to
GEODIS, CLIENT, at its expense, or its designee shall have the right to audit the books, invoices,
records, and other documents that form the basis of invoicing CLIENT based on any pricing
methodology, for the purposes of auditing the accuracy and propriety of any such costs, charges, fees,
and invoicing practices. If such audit uncovers an overpayment of more than five percent (5%) of the
amount billed in such quarter, GEODIS will reimburse both the overpayment amount and the cost of
the audit; provided, however, such reimbursed audit cost will not exceed Twenty-Five Thousand
Deollars ($25,000) annually.

5: COMPENSATION, PRICING AND FEES FOR SERVICES

A. Initial Expenses

CLIENT acknowledges that GEODIS has incurred or will incur certain startup costs in connection
with the warehouse management of the Warehouse Facility. In consideration of such costs incurred
by GEODIS, CLIENT agrees to reimburse GEODIS for such costs in the manner and conditioned
upon the terms and conditions set forth in each SOW Exhibit B — “Rates” (as may be mutually
amended from time to time by the mutual written consent of the Parties), in each case only subject to
CLIENT's prior written consent of GEODIS incurring such cost. Payment for such items shall be
subject to the invoicing requirements set forth in Section 5.G below.

B. Storage and Services Fees
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The Parties agree to utilize the billing method as set forth in each SOW’s Exhibit B — “Rates”.
C. Review of the Operating Parameters

CLIENT acknowledges and agrees that the SOW pricing has been based on, inter alia, the Operating
Parameters or other information provided by CLIENT. Upon either Party’s election, CLIENT and
GEODIS will meet no later than six (6) months after the SOW Effectuve Date in order to ensure that
the Operating Parameters are accurate and complete and reflect the correct assets, capital cost,
equipment leases, resources and employees necessary for the first year of the SOW operations.

If any gap or variations are identified, GEODIS and CLIENT shall have the right to propose a
commercially reasonable adjustment to the applicable Rates consistent with market rates, either upward
or downward (to be effective on a go-forward basis) to the level the SOW pricing would have been if
Operating Parameters or other information had been accurate and complete, as well as a proposal to
adjust any key performance metrics as set forth in the applicable SOW Exhibit D. In the event the
Parties cannot agree to a change in the SOW pricing proposed under this Section 5.C, then the Parties
shall attempt in good faith to resolve any dispute arising out of or relating to this Agreement promptly
by negotiation between executives who have authority to settle the controversy and who are at a higher
level of management than the persons with direct responsibility for administration of this Agreement,
which meeting shall occur no later than ten (10) days upon the requesting party’s notice thereof, The
executives of both Parties shall meet at a mutually-acceptable time and place and, thereafter, as often
as they deem reasonably necessary to attempt to resolve the dispute (hereinafter “Executive
Resolution”). Should the Parties fail to resolve the pricing dispute within ten (10) days of such meeting,
then either Party may terminate the applicable SOW in accordance with the termination provisions of
Section 8 of this MSA; any requested termination by CLIENT shall be deemed a CLIENT Termination
for Convenience and termination by GEODIS shall be deemed a2 GEODIS Termination for Cause.
Should an SOW be terminated pursuant to this Section, then with respect to the termination amounts
owed by Client, Client shall be relieved of paying GEODIS for lost revenue as otherwise required in
Section 8.C.(2). At all times in negotiating any pricing, rate adjustments, or modification of any key
performance metrics hereunder, both GEODIS and CLIENT agree to operate and negotiate in good
faith.

D. Scope Changes

Notwithstanding anything to the contrary, at any time during any SOW Term upon the occurrence of
an alteration in the scope of the Services, including variances in Operating Parameters or other
information provided by CLIENT upon which the scope of Services was developed, or alteration in
the Products, including product weights, mix, volumes, dimensions or profile, GEODIS or CLIENT
may propose a commercially reasonably change in the SOW’s pricing consistent with market rates.
Any such proposal shall endeavor to be made by giving written notice ten (10) days prior to the
effective date of the new pricing specified in the notice, and the proposal shall contain specific details
of the reason for the proposed change. Upon mutual agreement, the proposed new pricing shall
become effective as of the date specified in the proposal and any such new pricing shall be effective
for the remainder of the SOW Term, subject to further adjustment as provided in this MSA or
applicable SOW. GEODIS shall not be obligated to perform the change in the scope of Services until
the Parties agree on any applicable rate changes in writing. In the event the Parties cannot agree to a
change in the SOW pricing proposed under this Section 5.D within forty-five (45) days, then the Parties
shall engage in the Fxecutive Resolution process set forth in Section 5.C above, after which, if the
Parties are still unable to resolve the pricing dispute within ten (10) days of such meeting, then either
Party may terminate the applicable SOW in accordance with the termination provisions of Section 8
of this MSA; any requested termination by CLIENT shall be deemed a CLIENT Termination for
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Convenience and termination by GEODIS shall be deemed a GEODIS Termination for Cause.
Should an SOW be terminated pursuant to this Section, then with respect to the termination amounts
owed by Client, Client shall be relieved of paying GEODIS for lost revenue as otherwise required in

Section 8.C.(2).

All changes to the scope of Services or Rates will be documented in a formal amendment to
the respective SOW, with the exception of any project change notice for an amount that is less than
§75,000.00 (“PCN") per notice, provided that PCNs shall be mutually agreed upon via electronic
communication between the Parties without a formal amendment to the SOW,

E. Annual Review

Once per year, at a time and date mutually agreed upon by both parties, but no later than sixty (60)
days before each SOW Term anniversary year, the Parties shall enter into good faith negotiations to
reach agreement on any potential adjustment to the Rates for the next year of operations for each
Warehouse and shall endeavor to conclude said negotiations within sixty (60) days of such date. If the
Parties are not able to come to an agreement on the following yvear’s Rates, the pricing for the following
year as to labor components only shall be adjusted according to the Consumer Price Index (CPI)
Guidelines as published by the U.S. Government — reference: http://www.bls.gov/cpi/#tables. CPI
adjustments shall become effective at the start of the upcoming SOW Term year.

F. Exceptional Review

GEODIS shall notify CLIENT of any variation in the costs to GEODIS of providing the Services
(whether upwards or downwards) that arise as a consequence of: (1) any tax rate change, new tax, or
classification of taxable services; (i) any change in the Laws or Regulations that impacts the provision
of Services; (iif) changes in the labor market that result in increases to hourly wages, temporary labor,
benefits or other labor costs, including adjustments for wage inflation; or (iv) any other costs beyond
GEODIS’s reasonable control. GEODIS shall substantiate such variation with information and
supporting documentation as reasonably requested by CLIENT, whereupon GEODIS may propose
an adjustment to the Rates. In the event the Parties cannot agree to a change in the Rates proposed
under this Section 5.F within forty-five (45) days, then the Parties shall engage in the Executive
Resolution process set forth in Section 5.C above, after which, if the Parties are still unable to resolve
the pricing dispute within ten (10) days of such meeting, then either Party may terminate the applicable
SOW in accordance with the termination provisions of Section 8 of this MSA; any requested
termination by CLIENT shall be deemed a CLIENT Termination for Convenience and termination
by GEODIS shall be deemed a GEODIS Termination for Cause. Should an SOW be terminated
pursuant to this section, then with respect to any termination amounts owed by Client, Client shall be
relieved of paying GEODIS for lost revenue as otherwise required in Secton 8.C.(2).

G. Invoices and Payment Terms

GEODIS shall bill and invoice CLIENT as provided for in the SOW Exhibit B - “Rates.” Payment
term conditions are also as follows:

(0 Terms of payment shall be net [*##] days from date of invoice and CLIENT
agrees to pay all undisputed portion of invoices as submitted without set off, restriction, deduction or

hold back during such timeframe or withholding,

(2) All undisputed invoices greater than ten {10} days in arrears will be subject to
a late fee of 1.5% per month, and any expenses related to collecton and/or liigadon, including
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reasonable attorneys” fees, collection ageney fees, and court costs. Prior to the imposition of a late fee
interest rate, GEODIS shall provide written notice (email to be sufficient) at least three (3) business
days in advance in order to allow CLIENT the opportunity to immediately cure.

(3 In the event CLIENT fails to timely pay an undisputed invoice and its
account becomes greater than ten (10) days in arrears, GEODIS may notify CLIENT of its intent to
suspend the provision of all or any part of the Services, which may then occur if CLIENT fails to pay
such invoices within five (5) days from such notice.

4 Should CLIENT (i) fail to tumely pay undisputed invoices more than two (2)
times in a twelve-month period, or (i) become greater than fifteen (15) days in arrears on an invoice,
then GEODIS, in lien of exercising its right of termination, may require CLIENT to provide advance
payments or other security as a condition precedent to GEODIS continuing to provide the Services.
GEODIS shall provide written notice (email to be sufficient) at least three (3) business days in advance
of suspending the Services in order to allow CLIENT the opportunity to immediately cure.

(5) CLIENT may dispute all or any portion of an invoice (“Disputed Charge”)
within forty-five (45) calendar days of the date of the invoice provided that CLIENT shall (a) pay all
undisputed amounts invoiced within the time period set forth above, and (b) notify GEODIS in writing
as to the Disputed Charges and the detailed basis of CLIENT’s dispute as to such amounts. Within
fifteen (15) calendar days following receipt of a timely filed Disputed Charge, GEODIS will investigate
and determine the validity of CLIENT’s dispute. Any Disputed Charges that GEODIS determines in
good faith should not have been billed to CLIENT will be promptly credited to CLIENT’s account,
and any Disputed Charges that GEODIS determines in good faith should have been billed to CLIENT
will be paid by CLIENT within ten (10) calendar days of GEODIS providing written notice of its
determination, unless CLIENT is not satisfied with such determination in its sole discretion. If
CLIENT is not satisfied with GEODIS’s determination, the Parties shall resolve the Disputed Charges
pursuant to this MSA’s Section 21 Dispute Resolution.

6. SHIPMENT OF PRODUCT TO OR FROM THE WAREHOUSE
H. Inbound Deliveries of Product to Watrehouse

CLIENT agrees not to ship or arrange for delivery of Products to cach Warchouse as consignee in
care of GEODIS. If, in violation of this MSA, any Products are shipped to GEODIS as the named
consignee thereof, CLIENT agrees to notify the carrier, although named as consignee, is a
warchouseman, and has no title or interest in the Products and shall not be responsible to pay freight
charges related to any inbound shipment of Products. CLIENT further agrees that, if it fails to notify
carrier as required by the preceding sentence, GEODIS shall have the right to refuse such Products
and shall not be liable or responsible for any loss, injury or damage of any nature to, or related to such
Products.

1. Outbound Shipments from Warehouse

GEQODIS shall be responsible to arrange and coordinate the loading of Product into trailers provided
by Carrier on outbound shipments of Product from each Warehouse. For purposes of this MSA,
GEODIS's Services, including the care, custody and control of Product shall terminate upon
acceptance by the carrier in a sealed trailer or other transit vehicle. CLIENT agrees to provide to
GEODIS a reasonable period of time to satisfy Product delivery orders made by CLIENT, as further
set forth in the applicable SOW Exhibit A — “Scope of Services”.
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5 TRANSFER AND REMOVAL OF PRODUCTS
A. Transfer

Should a GEODIS Warchouse lease not be coterminous with an SOW, then upon the expiration or
non-renewal of such lease, GEODIS reserves the right to move, at its sole cost and expense, CLIENTs
Product to any of its other facilities, so long as it provides no less than ninety (90) days’ prior notice to
Client and such move is within fifty (50) miles of the current Facility. With respect to any other transfer
of Product, any move must be performed with the pre-approval of CLIENT, which is not to be
unreasonably withheld, and any objection by CLIENT must be made within ten (10) business days of
such notice from GEODIS.

B. Removal

If as a result of a quality or condition of the Products, the Products are a danger or hazard to other
property, the Warehouse or to persons, GEODIS, on reasonable notification to CLIENT, GEODIS
and CLIENT shall jointly review proposed solutions for alternative storage arrangements for such
Products. If GEODIS and CLIENT are unable to agree upon an alternative storage arrangement for
such Products, GEODIS may dispose of said Products in any lawful manner and shall incur no liability
by reason of such disposal, and pending such disposal of the Products, GEODIS may remove the
Products from the Warchouse and shall incur no liability by reason of such removal.

8. TERMINATION

A, Termination for Convenience, Either Party may terminate this MSA in its entircty,
or any individual SOW, for convenience in whole or in part from time to time (either a “"CLIENT
Termination for Convenience” or “GEODIS Termination for Convenience,” each individually
a “Termination for Convenience™) upon giving written notice delivered by certified or registered
mail not less than (i) three hundred sixty-five (365} days prior to the termination effective date in the
case of a CLIENT Termination for Convenience, and (if) three hundred sixty-five (365) days prior to
the termination effective date in the case of a GEODIS Termination for Convenience (each being
referred to herein as the “Termination Effective Date”) as specified in the notice to the other Party.
Except as otherwise mutually agreed, and subject to any obligations to provide transition assistance
services hereunder, GEODIS shall discontinue the Services at the respective Warchouse(s) on the
Termination Effective Date.

B. Termination for Cause

40] Event of Default. Either Party may terminate an individual SOW (or this
MSA in its entirety if Subsection 8.B.(2)b or Subsection 8.B.(3)c of this MSA are triggered) upon an
event of default by the other Party (“GEODIS Default” and “CLIENT Default,” respectively, each
individually an “Event of Default”) when such default is not remedied within the appropriate cure
period identified below. Upon defaulr and the defaulting party’s failure or inability to cure during the
respective cure period, the non-defaulting Party shall be entitled to terminate any SOW so impacted (a
“CLIENT Termination for Cause” and “GEODIS Termination for Cause,” respectively), and to
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claim damages for losses sustained as a result of such breach, subject to the limitations otherwise stated
herein.

(2) Each of the following events, and only the following events, shall be
deemed a GEODIS Default:

a. Delay in Services. GEODIS ceases providing all of the Services at
a Warchouse for a period of three (3) consecutive days for any reason other than one or more of the
causes specified in Section 12 of this MSA (“Force Majeure™). There shall be no cure period under
this provision.

b. Bankruptcy. The occurrence of any of the following events: (1) a
petition in bankruptey is filed against GEODIS, whether voluntary or involuntary, under the applicable
law to GEODIS ; (ii) GEODIS makes an assignment for the benefit of its creditors; (iil) GEODIS is
the subject of a proceeding by or against such Party to appoint a trustee or receiver for its assets; or
(iv) GEODIS is dissolved or liquidated. There shall be no cure period under this provision.

c. Material Breach. GEODIS commits a Material Breach of its
obligations with respect to the MSA or any SOW, and such breach is not cured within thirty (30) days
following written notice specifying the Material Breach from the CLIENT. “Material Breach” is
specifically defined as a breach caused by the gross negligence or intentional misconduct of either
Party which, with respect to a given breach, substantially affects the business of the non-breaching
Party and deprives the non-breaching party of the benefit it reasonably expected to have, and that a
reasonable person in the position of the non-breaching party would wish to terminate the SOW
because of that breach. GEODIS’s failure to adhere to any key performance indicators or service
level targets is not, in and of itself, a Material Breach of this MSA, unless such failure continues for
the petiod specified in Exhibit D attached hereto.

&) Each of the following events, and only the following events, shall be
deemed a CLIENT Default:
a. Invoices. CLIENT fails to pay invoices due to GEODIS according

to the terms of the Agreement, and CLIENT fails to cure for a period of ten (10) days following
CLIENT’s receipt of written notice thereof. In the event payment is not timely made three (3) times
during an operational year, CLIENT shall no longer be entited to the ten (10) day cure period, and
any further late payment during that year shall be considered an automatic CLIENT Default.

b. Haz-Mat. CLIENT breaches any provision of Section 14 of this
MSA (Haz Mat) and fails to cure within five {5) business days of notice thereof; provided that if such
event is non-curable, the event shall be considered an automanc CLIENT Defaulr.

(5 Bankruptey. The occurrence of any of the following events: (i) a
petition in bankruptey is filed against CLIENT, whether voluntary or involuntary, under law applicable
to the CLIENT; (i) CLIENT makes an assignment for the benefit of its creditors; (iif) CLIENT is the
subject of a proceeding by or against such Party to appoint a trustee or receiver for its assets; or (iv)
CLIENT is dissolved or liquidated. There shall be no cure period under this provision.

d. Material Breach. CLIENT commits a Material Breach of its
obligations with respect to the Agreement, and such breach is not cured within thirty (30) days
following written notice from GEODIS.
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4) Notice of Default Termination. In the event of a GEODIS Default or a
CLIENT Detault, the non-defaulting Party may terminate the respective SOW (or MSA, as applicable)
by giving written notice to the other Party and specifying the Termination Effective Date and the basis
for the termination, which shall be delivered by certified or registered mail. Upon termination pursuant
to Subsection 8.B of this MSA, GEODIS shall, subject to any transition assistance services required
hereunder, discontinue Services at that Warehouse on the Termination Effective Date, and CLIENT
shall have no further lability hereunder, save for those obligations intended to survive this Agreement,
specifically including, but not limited to, the items set forth in Section 8.C of this MSA,

(5) Services upon Default. Upon the event of a CLIENT Termination for
Cause, should CLIENT elect to take assignment of the lease pursuant to Subsection 8.C.(3) below,
CLIENT shall have the right to take over the uncompleted Services and complete the same, at which
time GEODIS shall be relieved of all obligations under the Agreement with respect to such operation
and any respective Lease, except for those mutually agreed upon and those that survive pursuant to
Section 31 of this MSA (Survival); provided that CLIENT may not engage a third party competitor of
GEODIS to perform the Services at the Warchouse unless CLIENT is the lessee of the Warehouse.
Such election to take over services shall be made within thirty (30) days from written notice of
termination by CLIENT. Following any CLIENT Termination for Cause, GEODIS shall cooperate
with CLIENT and, if applicable, its designated third party logistics provider, to effectuate a smooth
transition, at GEODIS’ sole cost and expense and without reimbursement, of the Services (the
“Transition Assistance Services”). Such Transition Assistance Services shall be for a reasonable
duration, not to exceed three (3) calendar months. Additionally, in the event of a CLIENT
Termination for Cause, CLIENT shall have the right to receive from GEODIS all actual and direct
damages incurred as a result of such termination, specifically including, without limitation, all Costs to
Cover, penalties assessed against CLIENT by its retailers incurred during transition, any loss or damage
to Products incurred during transition of the Services, and all actual costs incurred by CLIENT to
transition the Services; provided however that the remedies set forth herein are liquidated damages and
CLIENT’s exclusive remedies for a CLIENT Termination for Cause event, and in each case subject
to the limitations of liability set forth in Section 10.E. For the purposes of this Section 8.B.(5), the
term “Cost to Cover” shall mean the actual cost incurred by CLIENT to retain the Services from a
third-party logistics provider for the balance of the then remaining Term, minus the cost expected to
be incurred by CLIENT hereunder for the balance of the then remaining Term.

C. Obligations Following Termination

In the event of a CLIENT Termination for Convenience, or the event of a GEODIS Termination
for Cause, CLIENT shall pay to GEODIS as follows with respect to each SOW termination, as
applicable:

(1 CLIENT shall pay to GEODIS compensation for actual services performed
through the Termination Effective Date.

(2) CLIENT shall pay to GEODIS an amount equal to three (3) months or the
remaining months of the SOW Term, whichever is less, of the monthly average revenue generated by
GEODIS for the performance of the Services at the Warchouse, calculated over the previous twelve
(12) month period prior to the notice of termination; and,

(3) CLIENT shall pay to GEODIS any unamortized or otherwise unpaid
portions of all Initial Expenses (including I'T development costs) and Asset Costs (stationary and non-
stationary) as further set forth in the schedules on Exhibit B - Rates. GEODIS shall provide
CLIENT documents establishing the purchase price of such equipment and systems, and amortization

Page 12




Execution Copy

calculations establishing the unamortized cost of such equipment and systems. At CLIENTs election,
and upon full payment of the Asser Costs and all other amounts due and owing under this Agreement,
GEODIS agrees to transfer title to any removable and non-IT assets and equipment, to the extent
such items are not currently being leased by GEODIS, on an AS-IS basis to CLIENT or its designated
third-party logistics provider; provided that any such assets that are not removed by CLIENT at the
end of the Term shall remain the property of GEODIS, and with respect to any and all assets removed
by CLIENT from the Warchouse, CLIENT will be responsible for the removal costs of such assets
and related repair costs associated with the removal. With respect to any leased assets, including the
racking and the gantry, those operating leases will be assigned to CLIENT or CLIENT’s third-party
logistics provider subject to lessor’s approval and subject to the same payment and removal obligations
set forth above for title transfer; and,

4 With respect to any Warehouse lease, CLIENT will elect, within thirty (30)
days of the notice of any termination, to either: {a) have GEODIS assign the respective Warchouse
lease, to either CLIENT or CLIENT’s designated thitd party logistics provider; provided that such
election must be made with the consent of the landlord, and may not be elected if the Warehouse is
not a dedicated facility to CLIENT at such time, and upon such elecion CLIENT will continue to
reimburse GEODIS for all lease payments untl the lease assignment is executed, or (b) CLIENT will
elect for GEODIS to attempt to effect and early termination of such Warehouse lease, whereupon
CLIENT will teimburse GEODIS any applicable early termination fee, or, to the extent GEODIS is
unable to effect an early termination of such Warchouse lease, CLIENT will pay to GEODIS the
amounts, or portions thereof, required to be paid by GEODIS (as incurred) to cover GEODIS’
monthly total rental obligations under the applicable Warchouse lease hereunder, untl the earlier of (i)
the expiration of the Term of the applicable SOW, (i) expiration of the term of the applicable
Warehouse lease, or (iif) GEODIS secures a replacement client to occupy the portion of the Warehouse
that is dedicated to providing the Services for the Client hereunder, upon which CLIENT's lease
payments will be reduced accordingly on a per square foot basis; and,

(5) To the extent employees or temporary personnel are unable to be redeployed
to other of GEODIS operations after taking commercially reasonable measures, GEODIS shall
terminate any temporaty labor contracts, and CLIENT shall pay to GEODIS all severance, redundancy
pay and other compensation payable to GEODIS employees arising out of the terminaton of their
employment contract as a result of the termination of the respective SOW; provided that such amounts
shall be calculated on a reasonable basis.

(6) At CLIENT’s election, which shall be exercised within thirty (30) days of any
notice of termination, and upon payment of all other amounts due and owing under this Agreement,
CLIENT shall either (a) have GEODIS, to the extent possible under such lease agreements, will assign
any Equipment Leases covering equipment dedicated to providing the Services for CLIENT hereunder
to CLIENT or CLIENT’s designated third party logistics provider, or (b) request that GEODIS
attempt to cither redeploy the equipment covered by such Equipment Leases to other of GEHODIS
operations to the extent commercially reasonable, or effect a cancellation of such Equipment Leases,
wherenpon CLIENT will reimburse GEODIS for any applicable early termination fee(s), or, to the
extent GEODIS is unable to effect an early termination of such Equipment Leases, CLIENT will pay
to GEODIS the amounts, or portions thereof, required to be paid by GEODIS (as incurred) to cover
GEODIS’ monthly rental obligations under such Equipment Leases until the earlier to occur of (i) the
expiration of the term of the applicable SOW, (i) expiration of the applicable term of the Fquipment
Lease(s), or (iii) GEODIS is able to redeploy the equipment covered by such Equipment Leases to
other of GEODIS’ operations, upon which CLIENT's obligation will be reduced accordingly; and,
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(7) All current and outstanding invoices with respect to services performed by
GEODIS pursuant to any other agreements by and between GEODIS and CLIENT.

Further, CLIENT will reimburse GEODIS for the cost of (i) returning the Warehouse and Warehouse
Yard to the condition required in GEODIS’ lease covering the Warehouse space, ordinary wear, tear,
and building enhancements excepted, and (i) removing the racking, gantry, and aerosol cage, together
with repairing any damage to the Warchouse caused by said removal. Routine maintenance obligations
are specifically a GEODIS obligation.

The total amount to be paid by CLIENT to GEODIS pursuant to this Subsection 8.C is referred to
herein as the “Termination Amount”. The Parties acknowledge and agree that (i) the damages to
GEODIS in the foregoing circumstances would be difficult or impossible to accurately estimate, (i)
the Termination Amount has been negotiated by the Parties not as a penalty but as a good faith attempt
by the Parties hereto to arrive at a reasonable estimate of such damages and (iii) in any action against
CLIENT for the payment of the Termination Amount, the reasonableness of such amount shall be
presumed. The Termination Amount should be paid by CLIENT in full within thirty (30) days of the
Termination Effective Date. Without limiting the foregoing, GEODIS reserves the right to require
CLIENT to pay all Termination Amounts owed prior to any Product or assets being removed from
any Warehouse.

D. Expiration of Term

In the event that either Party elects to not renew an SOW Term (be it in the initial Term or Renewal
Term), in addition to any other payments that may be required under the Agreement, CLIENT will: (1)
pay all unamortized portions of Asset Costs (stationary and non-stationary) and Leased Costs incurred
to provide the Services, if any, and only to the extent such amounts are set forth on Exhibit B —
“Rates” (the “Expiration Amounts™); and (i) CLIENT will reimburse GEODIS for the cost of (i)
returning the Warchouse and Warehouse Yard to the condition required in GEODIS’ lease covering
the Warehouse space, ordinary wear, tear, and building enhancements excepted, and (i) removing the
racking, gantry, and aerosol cage, together with repairing any damage to the Warehouse caused by said
removal. Routine maintenance obligations are specifically a GEODIS obligation. GEODIS shall
provide CLIENT documents establishing the purchase price of such assets, systems, and leases and
amortization calculations establishing the unamortized cost of such items. Without limiting the
foregoing, GEODIS reserves the right to require CLIENT rto pay any and all amounts owed to
GEODIS prior to any final Product being removed from any Warehouse.

E. Reservation of Rights
Any termination of an SOW or the MSA under this Section 8 (Termination) shall be withour prejudice
to each Party's accrued rights hereunder and any action related to termination shall be in accordance
with the provisions of this MSA’s Section 22 (Arbitration Agreement),
9. TRANSITION OF OPERATIONS
A. Transition upon Non-Renewal or CLIENT Termination for Convenience
In the event that either Party elects to not renew an SOW Term (be it in the initial Term or Renewal
Term), or CLIENT gives notice of a Termination for Convenience, then, unless GEODIS agrees
otherwise in writing, CLIENT shall take no adverse action thereafter to reduce the volume or type of

Services to be provided by GEODIS from the volume and type of Services provided by GEODIS at
the applicable Warchouse during the twelve (12) month period prior to such notice. Notwithstanding
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the foregoing, CLIENT shall, at least 30 days, but no more than 45 days prior to the Termination
Effective Dare, discontinue all shipments of Products to the Warehouse and provide GEODIS with
directions to ship all Products, and remove and ship all CLIENT assets and equipment, from such
Warchouse. These services shall be billed at the rates set forth in the respective SOW Exhibit B —
“Rates”. TFollowing the expiration of the applicable SOW Term, at CLIENT’s request, GEODIS will
continue to provide transition assistance services at a rate mutually agreed upon by both CLIENT and
GEODIS.

B.  Transition upon Termination for Event of Default

1f either Party gives written notice to terminate the MSA, or individual SOW, on account of an Event
of Default by the other Party, CLIENT shall, as soon as possible following such notice, discontinue
all shipments of Products to a]l affected Warehouses and provide GEODIS with directions to ship all
Products, and remove and ship all CLIENT assets and equipment, from such Warehouses. These
services shall be billed at the warehouse labor rates set forth in the respective SOW Exhibit B — “Rates”.
Following the expiration of the applicable SOW Term, at CLIENTs request, GEODIS will continue
to provide transition assistance services at a rate mutually agreed upon by both CLIENT and GEODIS.
Notwithstanding the forgoing, in the event that GEODIS has terminated an SOW for cause, GEODIS
shall be under no obligation to perform transition services for CLIENT unless and untl all open
invoices have been timely paid, and GEODIS may reserve the right for all invoices during such
transition period to be pre-paid by CLIENT.

C.  Transition, Generally

This Subsection 9.C applies to all transitions in general, regardless of whether it was by termination or
expiration. The Parties will work together in good faith to develop a mutually agreed upon transition
plan to effectuate the transition of the Services to CLIENT, or such party as CLIENT may designate,
provided that GEODIS will not be required to share Confidential Information with such third partes.
During any transition period, any key performance indicators or service level standards and reporting
requirements will be suspended; however, they will continue to be reported to CLIENT. If on or
after the Termination Effective Date, or end of SOW Term, as the case may be, any Products or
CLIENT asset or equipment remain at the respective Warchouse(s), GEODIS shall provide one final
notice to CLIENT to remove said items, and if such items remain at the Warchouse five (5) business
days after notice to remove has been given to CLIENT, then GEODIS may, in its discretion, consider
such property abandoned and take all actions with respect thereto allowed under applicable law. The
termination or expiration of any individual SOW shall not affect either Party’s remaining obligations
with respect to the MSA or other SOWSs.

10. INDEMNIFICATION AND INSURANCE
A. Indemnification by GEODIS

In addition to the indemnities set forth elsewhere in this Agreement or an applicable SOW, GEODIS
shall indemnify, defend and hold CLIENT, and their respective affiliates, subsidiaries, parent and
related companies, and all of their employees, agents, officers, directors, shareholders, members and
personnel (collectively, the “CLIENT Indemnitees™) harmless from any damages, costs, expenses,
losses, fines, taxes, penalties, attorney fees, or liabilities (“Losses”) that CLIENT Indemnitees incur in
connection with this Agreement and to the extent arising from the negligence or willful misconduct of
GEODIS and which result from, arise out of, or relate to third-party claims for (i) 11h15ica1 injuty,

death, property damage or property loss sustained by any person, arising out of or resulting directly
from the willful or negligent acts or omissions of GFODH in the performance of Services hereunder
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(ii) any failure by GEODIS to comply with any law in any respect relating to or connected with the
Products that CLIENT has specifically notified GEODIS of pursuant to this Agreement or which
apply to the provision of the Services hereunder, (iii} the period of employment of any person with
GEODIS, (iv) a breach by GEODIS or any of its affiliates of any agreement between GEODIS or any
of its affiliates and such third party, in each case subject to the limitations as set forth in Subsection
10.E below (Limitations on Liability).

B. Indemnification by CLIENT

In addition to any other indemnification by CLIENT set forth elsewhere in the Agreement, including
Section 14 below (Haz-Mat), CLIENT shall indemnify, defend and hold GEODIS and their respective
affiliates, subsidiaties, parent and related companies, and all of their employees, agents, officers,
directors, shareholders, members and personnel (collectively, the “GEODIS Indemnitees™) harmless
from any Losses incurred in connection with this Agreement to the extent arising from the negligence
or willful misconduct of CLIENT, or its affiliates, agents, or subcontractors, and which result from,
arise out of, or relate to third-party claims for (i) physical injury, death, property damage or property
loss sustained by any person on the Warchouse property, including the parking lots, loading docks and
commeon areas, arising out of or resulting directly from the willful or negligent acts or omissions of
CLIENT or its affiliates, agents, or subcontractors, (i) any failure by CLIENT or its affiliates, agents
or third-party services providers to comply with any law in any material respect relating to or connected
with the Products, including the failure to pay any fees, taxes, levies or similar obligations, (iii) the
design, manufacture, quality, condition, packaging, packing, labeling, transport, import, export,
delivery, purchase, sale, use, discharge, or disposal of, or exposure to, or contact with, any Product by
any person and which does not result from any act or omission of GEODIS; (iv) any inaccurate,
incomplete or misleading information, data, or instructions furnished by CLIENT to GEODIS, or any
failure of CLIENT to furnish any information, data, or instructions that CLIENT is obligated to
furnish pursuant to this Agreement; (v) the contamination of a Warehouse by CLIENT during, or
subsequent to the Term; (vi) the contamination of any property of any third party to the extent caused
by CLIENT prior to, during, or subsequent to the Term; (vii) CLIENT’s or any third party’s title to or
interest in the Products; (viii) breach of any of CLIENTs obligations pursuant to Section 9 (Transition
of Operations) and Section 14 (Haz-Mat) of this Agreement, (ix) any lease assigned to CLIENT upon
termination of this Agreement with respect to Losses arising on or after the effective date of such
termination; (x) a breach by CLIENT or any of its affiliates of any agreement between CLIENT or
any of its affiliates and such third party; (xi) the employment or termination of employment of any
person by CLIENT or its affiliates or third party service providers, and (xii) any WARN Act liability,
to the extent incurred due to CLIENT’s direction to cease or substantially decrease operations with
less than 120 days prior notice, to the extent such lability could not have been otherwise reasonably
avoided by GEODIS and further to the extent such liability was not the result of a CLIENT
Termination for Cause or a GEODIS Termination for Convenience.

C. Third Party Claim Procedure

An indemnifying Party’s obligations to indemnify and defend are expressly conditioned upon, (1) being
provided prompt written notice of any indemnification claim by the indemnified party; provided, that
a failure to provide such prompt notice shall not release the indemnifying party from its obligations
except to the extent such lack of timely notice materially impacts the ability of the indemnifying party
to defend against the claim, (2) the indemnifying party having the sole right to control the defense, and
to agree to any cash settlement, adjustment or compromise of the claim; provided, that (a) any
settlement, adjustment, or compromise of the claim shall not result in any financial or non-financial
obligations and/or admissions of guilt being imposed on the indemnified party without the prior
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written consent of the indemnified party in its sole discretion, and (b) the indemnified party may
employ separate counsel at its own expense to participate in the defense of the claim, and (3) the
indemnified party providing reasonable cooperation with the indemnifying party in the defense of the
claim. The indemnified party shall have no authority to settle any claim on behalf of the indemnifying
party without the consent of the indemnifying party.

D. Insurance

(1) GEODIS Insurance. GEODIS shall maintain in effect during the Term of
this Agreement insurance as set forth below.

a. Workers Compensation insurance as required by applicable law, and
Employer’s Liability insurance with a minimum limit of $3,000,000 per employee, per accident,
b. Commercial General Liability insurance on an occurrence basis

covering claims of bodily injury, death, property damage, products and completed operations, and
personal and advertising injury, with a minimum limit of 5,000,000 per occurrence.

c. Automobile Liability insurance on an occurrence basis covering
claims of bodily injury, death, and property damage, according to statutory law with a minimum limit
of §1,000,000 per occurrence. Such insurance shall include coverage for Owned, Hired, and Non-
Owned automobiles,

d. Unless stated otherwise in the SOW, Warchouseman’s Legal
Liability insurance covering GEODIS® liability for loss or damage to Products, with a limit of
$1,000,000 per occurrence and §5,000,000 per year.

(2) CLIENT Insurance. CLIENT, at its cost and expense, shall provide and
keep in effect during the Term of this Agreement, insurance as set forth below.

a. Workers Compensation insurance as required by applicable law, and
Employer’s Liability insurance with a minimum limit of $1,000,000 per employee, per accident.
b. Commercial General Liability insurance on an occurrence basis

covering claims of bodily injury, death, property damage, products and completed operations, and
personal and advertising injury, with a minimum limit of $1,000,000 per occutrence.

All minimum insurance limits required by this Section may be met through a combination of primary
and umbrella or excess policies, provided that the umbrella or excess policies “follow form™ of the
underlying policies.

All policies maintained by both Parries shall be issued by an insurance company with a2 minimum A.M.
Best Rating of A-VIL

The Parties specifically agree that Products are not insured by GEODIS against loss or injury however
caused and therefore GEODIS will not provide “all risk” property insurance, which is primarily for
the owner of property and covers perils beyond that which a reasonably careful warchouseman would

be liable.

GEODIS and CLIENT each waive, and shall cause their respective insurance carriers to waive, any
and all rights to recover against the other for loss or damage to property or injury to a person (including
deductible amounts) arising from any cause covered by any insurance policy required to be carried
pursuant to this MSA.
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Prior to the execution of this MSA, and annually thereafter and upon reasonable request, each Party
shall provide to the other insurance certificates and copies of any endorsements necessary to evidence
the coverage required by this MSA. Acceptance of delivery of any certificates of insurance does not
constitute approval or agreement by a Party that the insurance requirements of this section have been
met, and failure of a Party to identify a deficiency from evidence provided will not be construed as a
waiver of the other Party’s obligations to maintain such insurance. Each Party shall provide, or cause
its insurers to provide, 30 days’ written notice to the other prior to the cancellation or non-renewal of
any of the above-listed policies,

E. Limitations on Liability
Notwithstanding anything contained hetein to the contrary, liability is limited as follows:

(1) GEODIS shall not be hable for any loss or injury to Products stored,
however caused, unless such loss or injury resulted from the failure by GEODIS to exercise such care
in regard to them as a reasonably careful warehouseman would exercise under like circumstances; and

(2) CLIENT declares that damages under the Agreement for loss or damage to
Product in excess of the shrink allowance (as described in subsection (3), below) and resulting from
GEODIS' failure to exercise reasonable care as deseribed in Section 10.E.(1) are to be caleulated based
on the Product’s manufactured cost, plus incoming freight charges and applicable taxes, without mark-
up, less applicable manufacturers’ allowances, discounts, credits, rebates, reductions for non-
conforming goods and similar deductions (the “Landed Cost”). Such damages will be capped at the
lessor of (a) CLIENT’s actual damages based on the Landed Cost or (b) Warehouseman Legal Liability
insurance coverage pet occutrence as provided for herein; and

(3 For each Warchouse, CLIENT agrees to (a) for the first six (6) months
following go-live at a Warchouse, a [***] shrink allowance, and (b) for month seven (7) and for the
balance of the Term of the applicable SOW, a [**#] shrink allowance, based on the Landed Cost of
Products stored for a petiod of one year for loss due to damage, mysterious disappearance or other
inventory shrink. Shrinkage is measured as the inventory reflected in WMS against eycle count
inventory, as determined at the end of each year during the Term. Shrink allowance will be applied
against the net results of the physical inventory and cycle count adjustments made during the one-year

period; and

(4) GEODIS shall not be liable for demurrage or detention, delays in unloading
inbound cars, trailers or other containers, or delays in obtaining and loading cars, trailers or other
containers for outbound shipment unless GEODIS has failed to exercise reasonable care. In the event
GEODIS, for the convenience of CLIENT and Carriers, permits Carriers to drop or park trailers or
containers on the Warehouse Yard, the Parties shall endeavor to execute a separate written agreement
governing the terms of liability with respect thereto within sixty (60) days of the SOW Effective Date;

(5) EXCEPT FOR (A) THE PARTIES’ RESPECTIVE
INDEMNIFICATION AND CONFIDENTIALITY OBLIGATIONS HEREUNDER, OR (B) TO
THE EXTENT CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF
A PARTY, IN NO EVENT WILL EITHER PARTY BE LIABLE FOR CONSEQUENTIAL,
INDIRECT, INCIDENTAL, PUNITIVE, SPECIAL, RELIANCE, OR SIMILAR DAMAGES,
LOSSES OR EXPENSES, LOST PROFITS, CHARGEBACKS (UNLESS AND TO THE
EXTENT PROVIDED FOR IN EACH SOW), SAVINGS, COMPETITIVE ADVANTAGE, OR
GOODWILL, OR THE INTERRUPTION OF THE OTHER PARTY’S BUSINESS, UNDER OR
IN CONNECTION WITH THE AGREEMENT (HOWEVER, IN NO EVENT, INCLUDING
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WITH RESPECT TO (A) OR (B) ABOVE SHALL GEODIS BE LIABLE FOR LOST PROFITS);
EVEN IF THE FOREGOING ARE DEEMED DIRECT DAMAGES OR 1FF SUCH PARTY HAS
BEEN ADVISED OF THEIR POSSIBLE EXISTENCE. EXCEPT WITH RESPECT TO CLAIMS
FOR DAMAGE OR LOSS OF PRODUCTS, OR EXCEPT TO THE EXTENT CAUSED BY THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF GEODIS, GEODIS’ LIABILITY TO
CLIENT OR TO ANY THIRD PARTY (WHETHER STATUTORY OR COMMON LAW AND
WHETHER IN CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY, BAILMENT,
FIDUCIARY RELATIONSHIP, EQUITY, OR OTHERWISE) UNDER OR IN ANY MANNER
RELATED TO THIS AGREEMENT SHALL NOT EXCEED THREE MILLION DOLLARS
($3,000,000) IN ANY TWELVE (12) MONTH PERIOD.

THIS 1S A SERVICES AGREEMENT. GEODIS, AND ITS AFFILIATES AND
SUBCONTRACTORS, MAKE NO REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY REGARDING THE MERCHANTABILITY,
FITNESS FOR PARTICULAR USE OR PURPOSE, ORIGINALITY, OR RESULTS TO BE
DERIVED FROM THE USE, OF THE SERVICES; PROVIDED, HOWEVER, GEODIS
EXPRESSLY REPRESENTS AND WARRANTS TO CLIENT THAT GEODIS WILL PROVIDE
THE SERVICES IN A PROFESSIONAL MANNER IN ACCORDANCE WITH INDUSTRY
STANDARDS. GEODIS facilities, equipment, software or other items provided or utilized by
GEODIS or its affiliates, subcontractors, or licensors in connection with the Services are provided or
utilized “AS I8” without any warranty.

Each Party shall have a duty to use commercially reasonable efforts to mitigate the other Party’s
damages and liability under the Agreement.

11. TAXES

CLIENT will cither pay directly all taxes, licenses, charges, and assessments levied by government
authority upon the Products and Services or to reimburse GEODIS therefore if paid by GEODIS.
GEODIS assumes full responsibility for the payment of all federal and state social security and
unemployment compensation taxes, withholding taxes, and all other taxes or charges applicable to
GEODIS' employees performing Services hereunder.

12, FORCE MAJEURE

Neither Party shall be liable for damage to Products or delays and/or defaults in its performance under
the Agreement due to causes beyond its control and without its fault or negligence, including, but
without limiting the generality of the foregoing: acts of God, or of the public enemy; fire or explosion;
flood; actions of the elements; war; acts of terrorism; cyber-attacks, riots; embargoes; quarantine; third-
patty strikes, lockouts, or disputes with workmen or other non-GEODIS labor disturbances; total or
partial failure of transportation, delivery facilities, or supplies; acts or requests of any governmental
authority; or any cause beyond its control, including without limitations the acts or omissions of any
Parties other than GEODIS or CLIENT, whether or not similar to the foregoing provided that the
Party whose performance is affected gives written notice of the foree majeure to the other Party within
ten (10) days of its first occurrence (any such event, a “Force Majeure Event”). Both Parties shall
take commercially reasonable steps to mitigate the loss, damage, or delay that could be caused by a
Force Majeure Event. In the event of a Force Majeure Event, CLIENT shall compensate GEODIS
for all Services provided during the period of the Force Majeure Event, but shall not be required to
compensate GEODIS for Services not petformed during the period of the Force Majeure Event.

13. TITLE
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A. Right to Store Products

CLIENT teptresents and warrants that it is the lawful owner and lawfully in possession of the Products
and has the right and authority to contract with GEODIS for the Services contemplated by the
Agreement relating to those Products, CLIENT agrees to indemnify and hold GEODIS harmless for
all loss, cost and expense (including reasonable attorneys’ fees) which GEODIS pays or incurs as a
result of any dispute or litigation, whether instituted by GEODIS or others, respecting CLIENTs
right, title or interest in the Products covered by the Agreement.

B. Warehouse Receipt and Lien

GEODIS shall not permit any lien or other encumbrance to be placed on the Products while they are
in GEODIS's possession. Title to the Products as between CLIENT and GEODIS shall at all times
remain with CLIENT. Notwithstanding the foregoing, GEODIS shall have a general warchouseman's
lien on the Products pursuant to Section 7-209 of the Uniform Commercial Code (“UCC”) for any
unpaid and undisputed charges for Services of any kind rendered pursuant to this Agreement
(including, initial expenses, asset costs, storage, handling, transportation, demurrage, terminal charges,
insurance, labor) and other charges present or future with respect to the Products or Services, advances
or loans by GEODIS, and for expenses necessary for preservation of the Products or reasonably
incurred in their sale pursuant to law, regardless of whether a physical warehouse receipt has been
issued or receipt of Products is indicated by electronic or other documentation. Pursuant to Section
7-209, the foregoing general warchouseman’s lien shall not be specific to charges and expenses with
respect to each Product, but shall apply generally to all Product in GEODIS’ possession, and the lien
shall be for all charges and expenses with respect to all Products for which GEODIS provides or
provided Services pursuant to this Agreement. In order to protect its lien, GEODIS reserves the right
to require advance payment of all charges prior to shipment or release of Products.

14, HAZARDOUS MATERIALS & WASTE

For purposes of this Agreement the term “Hazardous Materials™ (i.e. Fully Regulated, Limited
Quantity, Excepted Quantity, and/or Lithium Batteries) shall include Hazardous Materials as defined
within 49 C.F.R. Parts 105 through 180, Hazardous Substances, as defined in 42 U.S,C. Section 9601,
Hazardous Materials as defined within US Postal Service Publication 52 and the same or similar term
(i.e. Dangerous Goods) defined by any other federal, state or local statute, ordinance or international
regulation such as current publications for air shipments within International Air Transport
Association (IATA) or Ocean/Sea shipments within International Maritime Dangerous Goods Code
(IMDG)

A. CLIENT wartants that none of the Products, goods or materials which CLIENT will
submit to GEODIS for the purposes of this Agreement, constitute or contain Hazardous Materials
unless provided in compliance with this Section 14 and all applicable Laws and Regulations.

B. CLIENT shall not deliver to GEODIS any Products, goods or materials that
constitute or contain Hazardous Materials, as defined in this Agreement, unless, prior to delivery of
such Hazardous Materials, CLIENT has:

(1) notified GEODIS, in writing, of CLIENTs intent to deliver such Hazardous
Materials;

(2) understanding hazardous materials ground shipments are restricted to the
contiguous 48 srates and ground shipments to AK, HI, U.S. Tertitories to include Military Installations

Page 20




Execution Copy

are blocked unless CLIEN'T has GEODIS preapproval to convert the ground shipments to regulated
air or ocean shipments;

3) provided GEODIS, in writing, the intent to have GEODIS properly package
and label Hazardous Materials (as defined 19 above) for air or ocean shipment due to the higher cost
to train, package and label with higher shipment fees;

(4 provided GEODIS, in writing, the intent to have GEODIS properly package
and label Hazardous Materials (as defined above) for US Postal Service and /or Bulk Mail Consolidator
(utilization of USPS for final mile delivery) due to the higher cost to train, package, and label,

(5) provided Safety Data Sheets (“SDS”) or other written information,
satisfactory to GEODIS, in its sole discretion, which details the nature of the Hazardous Materials and
any packaging or shipping specifications or limitations, and amended or updated Item Master, to reflect
all such requirements; and in the event a SDS is not available, CLIENT will provide accurate
transportation information.

(6) GEODIS, in its sole discretion, has, in writing, approved the delivery of such
Hazardous Materials, and the amendments or modifications to the Item Master.

C.  If any Products, goods or materials which were not Hazardous Materials at the time
CLIENT delivered them to the possession of GEODIS shall subsequently be classified to constitute
or contain Hazardous Materials, as defined in this Agreement, CLIENT shall immediately notfy
GEODIS that such products, goods or materials have been classified to constitute or contain
Hazardous Materials, and shall provide GEODIS the information required by Subsection 14B above
within twenty-four (24) hours of CLIENT learning that the Products, goods or materials have been
classified to constitute or contain Hazardous Materials.

D. If CLIENT gives notice to GEODIS, as provided for in Subsection 14C above, that
Products, goods or materials which have been previously delivered to GEODIS have subsequently
been classified as constituting or containing Hazardous Materials, or if GEODIS independently
discovers that such items are classified as constituting or containing Hazardous Material, GEODIS
may, in GEQODIS’s sole discretion, elect, in writing, to either continue to store, handle and ship the
Products, goods and materials constituting or containing Hazardous Materials, or, alternatively, to give
notice to CLIENT that all such Products, goods or materials will be returned to CLIENT, or delivered
to CLIENTs designee, as soon as reasonably possible, at CLIENT’s expense.

(1) If GEODIS elects to continue to store, handle and ship such Products, goods
or materials, GEODIS may relocate such Products, goods or materials within the Warehouse for
purpose of proper storage, and all expenses and costs so incurred shall be considered as Services
rendered for purposes of this Agreement and subject to the provisions of this Agreement. Additionally,
Products, goods or materials, will be placed on held and not shipped untl CLIENT has provided
GEODIS accurate transportation information and all expenses and costs so incurred shall be
considered as Services rendered for purposes of this Agreement and subject to the provisions of this
Agreement.

2) It GEODIS, in its sole discretion, clects to require the return of such
Products, goods or services to CLIENT, then GEODIS may, at its sole discretion, utilize the services
of an independent contractor which specializes in handling, packaging and shipments of Hazardous
Materials, and charge all expenses and costs so incurred back to CLIENT, and such expenses and costs
shall be considered as Services rendered for purposes of this Agreement and subject to the provisions
of this Agreement.

E. Should CLIENT deliver any Products, goods or materials to GEODIS, which
CLIENT reasonably believed at the time not to constitute or contain Hazardous Materials, but which
in fact did, at the time of delivery to the Warchouse, constitute or contain Hazardous Materials, the
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provisions of Subsection 14D above shall control for purposes of the return of such materials to
CLIENT, while the provisions of Subsection 14IF shall control for purposes of liability and

indemnification.

F. It CLIENT knowingly or unknowingly tenders GEODIS Products, goods or
materials which constitute or contain Hazardous Materials and/or Hazardous Waste, without
complying with the requirements of this Section 14, CLIENT shall indemnify, defend and hold
GEODIS harmless against any and all liability which may arise from or relate to the classification,
storage, or transportation of such Hazardous Materials and/or Hazardous Waste, such liabilities
including, but not limited to, any cargo loss or damage and/or any party and/or third party claims for
personal injury, death and/or property damage, including but not limited to damage to the
environment, attorney’s fees and/or any penalties or fines levied upon GEODIS by any local, state or
federal agency. GEODIS recognizes the definitons below when referencing the following terms:

1) Hazardous Materials (49CFR §171.8) a substance or material that the
Secretary of Transportation has determined is capable of posing an unreasonable risk to health, safety,
and property when transported in commerce, and has designated as hazardous under section 5103 of
Federal hazardous materials transportaton law (49 US.C. 5103). The term includes hazardous
substances, hazardous wastes, marine pollutants, elevated temperature materials, materials designated
as hazardous in the Hazardous Materials Table (see 49 CFR 172.101), and materials that meet the
defining criteria for hazard classes and divisions in part (40CFR §173).

(2) Hazardous Waste (40 CFR §261.3(a)) A solid waste, as defined in § 261.2, is
a hazardous waste if it is not excluded from regulation as a hazardous waste under § 261.4(b) and
exhibits any of the characteristics of hazardous waste or is listed wasted identified in 40CFR §239
through 40CFR §282. Any solid waste exhibiting a characteristic of hazardous waste under 40 CFR
§262 is a hazardous waste only if it exhibits a characteristic that would not have been exhibited by the
excluded waste alone if such mixture had not occurred, or if it continues to exhibit any of the
characteristics exhibited by the non-excluded wastes prior to mixture. The waste is also considered a
hazardous waste if it exceeds the maximum concentration for any contaminant listed in table 1 to §
261.24 of 40CFR that would not have been exceeded by the excluded waste alone if the mixture had
not occurred or if it continues to exceed the maximum concentration for any contaminant exceeded
by the nonexempt waste prior to mixture.

(3) Universal Waste means any of the following hazardous wastes that are subject
to the universal waste requirements of 40 CEFR §273 such as batteries §273.2, pestcides §273.3, Mercury
containing equipment (§273.4) and lamps (§273.5).

All definitions are in reference to the Code of Federal Regulations (40CFR and 49CFR). If CLIENT
clects GEODIS to manage hazardous materials and waste streams, GEODIS will adopt any future
adaptations or changes to the Code of Federal Regulations for the definitions mentioned above.
GEODIS will acknowledge and follow all State specific definitions that are more stringent then Federal
Regulations, if elected to manage waste streams.

G. CLIENT must provide written notice to GEODIS prior to arrival of Hazardous
Materials to facility if CLIENT elects GEODIS to manage Hazardous Waste stream. CLIENT shall,
in GEODIS operations here under, comply with all Hazardous Waste requirements (40 CFR 260-282)
of applicable federal, state and local laws, rules and regulations relating to the managing, reporting, and
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all other operational requirements with respect to all Hazardous Wastes generated in GEODIS facility
not limited but to include:

(1) Hazardous Waste Determination and Recordkeeping. In accordance with
40CFR 261.2, CLIENT must make an accurate determination as to whether that waste generated in
GEODIS facility is a hazardous waste in order to ensure wastes are propetly managed according to
applicable RCRA, state, and local regulations. CLIENT must provide GEODIS complete waste profile
of all inventory in facility that contains characteristics of hazardous waste or is a listed waste according
to federal, state, and local laws, rules and regulations.

(2) Obtain Generator 1D Number in accordance with 40CFR 262.12. Each
physical location where hazardous waste materials are handled & stored must obtain a hazardous waste
generator EPA 1D number. These numbers are obtained through filing a Form 8700 (or equivalent)
with the state environmental agency. The ID number is used on all hazardous waste manifests and
other associated documentation. If an overflow facility with a separate physical location and address is
used for the storage of CLIENT products, then this facility must obtain a separate Generator 1D
Number as soon as Hazardous Waste is generated or if there is a potential for Hazardous Waste
generation. If Hazardous Wastes are located in multiple buildings do not transport the Hazardous
Waste between them unless you are a registered Hazardous Waste transporter. The generator 1D
should be obtained under the name of the CLIENT unless prior contractual arrangements have been
made.

(3) Designate a Hazardous Waste Storage Area. Hazardous waste that will be
shipped to an authorized disposal facility must be stored in an area designated as a hazardous waste
storage area. This area must only be for the temporary storage of hazardous waste (less than 90 days
for a large quantity generator (LQG) or 180 days for a small quantity generator (SQG)). The Hazardous
Waste Storage Area must be in compliance with 40 CFR Protection of the Environment

4 Conduct/Obtain and Maintain Appropriate  Employee Training., All
employees responsible for the handling of hazardous waste must be trained in hazardous waste
management. Documentation of the training received must be kept for each employee as well as a
written job description and the necessary qualifications for each position. All trained personnel must
attend a refresher course annually. The training conducted must be in accordance with 40 CFR 265.16
for large quantity generators and 40 CFR 262.34 for small quantity generators,

H. If CLIENT elects GEODIS to manage Hazardous Waste, CLIENT is responsible
for supplying GEODIS with all Hazardous Waste compliance regulatory information of Product and
equipment related to the treatment, storage, and disposal of Hazardous Waste generated in GEODIS
facilicy. CLIENT agrees to indemnify and hold GEODIS harmless for all loss, cost and expense
(including reasonable attorneys’ fees) which GEODIS pays or incurs as a result of any Hazardous
Waste dispute ot litigation, whether instituted by GEODIS or others, respecting CLIENTs right, title
or interest in the Hazardous Materials covered by this Agreement,

L CLIENT must provide written notice to GEODIS prior to arrival of Universal Waste
to facility if CLIENT elects GEODIS to manage Universal Waste stream. CLIENT shall, in GEODIS
operations here under, comply with all Universal Waste requirements (40 CFR 273) of applicable
federal, state and local laws, rules and regulations relating to the managing, reporting, and all other
operational requirements with respect to all Universal Wastes generated in GEODIS facility.

(1) If any product contains Lithium Batteries, to include Lithium lon and Lithium
Metal Batteries, CLIENT is responsible for providing GEODIS notification ptior to arrival to
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GEODIS facility. CLIENT must provide documentation of lithium battery schematics and provide
the UN Model Test 38.3 upon request from GEODIS. CLIENT agrees to provide UN#, Shipping
Name, and Packing Instructions for all products containing Lithium Batteries.

If CLIENT elects GEODIS to manage Universal Waste operations, CLIENT is responsible for
supplying GEODIS with all Universal Waste compliance regulatory information of Product and
equipment related to the treatment, storage, and disposal of Universal Waste generated in GEODIS
facility, whether instituted by GEODIS or others.

CLIENT is responsible for purchasing equipment such as marks, labels, PPE, and approved storage
units for compromised lithium batteries (49CFR 173.185(d)).

CLIENT is responsible for providing return guidance to end user for in the event of an end user
returning a Lithium Battery to GEODIS facility

CLIENT agrees to manage the removal and proper disposal of Lithium Batteries post thermal run
away (40 CFR 273)

J. CLIENT agrees to indemnify and hold GEODIS harmless for all loss, cost and
expense which GEODIS pays or incurs as a result of any Products containing mold. If CLIENT elects
GEODIS to manage mold operations, CLIENT 1s responsible for supplying GEODIS with all mold
compliance regulatory informaton of Product and equipment related to the treatment, storage, and
disposal of mold generated in GEODIS facility, whether instituted by GEODIS or others.

15. PRODUCT STORAGE

For the purposes of this agreement, “Product Storage” refers to all instances of CLIENT product
being stored at a GEODIS operated facility. In accordance with all applicable federal, state, and
industry consensus standards, the CLIENT will understand and agree to cost requirements thar arise
as a result of GEODIS meeting its obligations to ensure the safety of GEODIS employees, visitors,
contractors, CLIENT representatives, etc. in the facility, as well as the integrity of the CLIENT'S
product as defined by the CLIENT’S requitements.

Both Parties acknowledge the following federal, state, and industry consensus standards:

A. OSHA 1910.176(b) Standard and GEODIS handling requirements. Storage of material
shall not create a hazard. Bags, containers, bundles, etc., stored in tiers shall be stacked,
blocked, interlocked and limited in height so that they are stable and secure against sliding
or collapse.

B. OSHA 1910.159(c}{(10) Standard and GEODIS storage requirements. Sprinklers will be
spaced to provide a maximum protection area per sprinkler, a minimum of interference
to the discharge pattern by building or structural members or building contents and
suitable sensitivity to possible fire hazards. The minimum vertcal clearance between
sprinklers and material below shall be 18 inches (45.7 cm).

C. OSHA 1910.119 Standard and GEODIS storage requirements. Any process which
involves a chemical at or above the specified threshold quantities listed in Appendix A of
the OSHA 1910.119 Standard.

D. OSHA General Duty Clause Section 5(a)(1) of the Occupational Safety and Health Act of
1970
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1) Product stored in storage rack will not exceed allowable weight limits or load
beam spacing set by GEODIS, which will be supported by all applicable ANSI
and RMI standards.

2) Product stored in high pile will not exceed allowable stacking or height limits set
by GEODIS, which will comply with applicable high pile storage codes

E. Product storage will comply with all applicable ANSI/RMI Standards. Additional
references to rack design specifications are available using the ANSI/RMI MHI16.1
Standard.

F. Product storage will comply with all federal and state requirements in geographical
locations where seistmic activity is regulated.

G. Product storage will comply with all applicable NFPA Standards, which include
specialized Storage for classifications listed within the NFPA 30 and 30B Standards.
CLIENT and GEODIS agrees to abide by any specialized storage schematic put forth by
FM Global, IFC, or similar insurance protection institutes for safe storage of their goods
and protection to other customers in public warehouses. Flammable and Combustible
Liquids, Level 2 and 3 Acerosols, Oxidizers, Corrosives and other classes will be protected
by these guidelines dictated by global insurance consortiums.

GEODIS has incorporated the cost requirements for any Product storage which requires the
evaluation of 2 GEODIS Professional Engineer (PE) with fire prevention plan compliance. Examples
of circumstances that would require such a service include, but are not limited to, product storage that
includes Flammable and Combustible Liquids, Level 2 and 3 Aerosols, Oxidizers, Corrosives, specialty
food and oil products, bulky and long product and similar products as defined by NFPA regulations.

Should CLIENT request to introduce new Product(s) into a GEODIS facility, GEODIS will review
and advise the CLIENT of any additional requirements, to include cost requirements, for the

product(s) in question. CLIENT may reserve the right to move forward or withdraw consideration of
the Product(s) from the GEODIS facility based on GEODIS PE guidance.

16. NOTIFICATION

Any notice to either Party to the MSA by the other shall be deemed to have been properly given if
delivered to the designee as stated below by certified mail return receipt requested, or nationally
recognized overnight delivery service.

To GEODIS: Geodis Logistics LLC
Attn: Chief Financial Officer
7101 Executive Center Drive
Brentwood, TN 37027
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To CLIENT: Prestige Brands, Inc.
660 White Plains Road, Suite 250
Tarrytown, New York 10591
Attention: Chief Financial Officer

Prestige Brands, Inc.

660 White Plains Road, Suite 250
Tarrytown, New York 10591
Attention: General Counsel

17. COMPLIANCE WITH APPLICABLE LAWS

GEODIS shall, in its operations hereunder, comply with all requirements of applicable federal, state
and local laws, rules and regulations. CLIENT is responsible for supplying GEODIS with all
compliance ot regulatory information related to the storage and handling of Products and CLIENT
shall comply with all requirements of applicable Laws and Regulations relating to the quality, condition
and packaging of Products with respect to all Products tendered to GEODIS for storage in the
Warehouse,

18. DAMAGE TO OR DESTRUCTION OF WAREHOUSE

In the event of total destruction or partial destruction of twenty percent (20%) or more of the
Warehouse by fire or other casualty, GEODIS and CLIENT shall develop and implement a disaster
recovery plan to mitigate interruption of the Services provided hereunder.

19. NOTICE OF LOSS OR DAMAGE

Regarding any claims for loss or damage to Products, CLIENT must give GEODIS written notice of
claim for loss or damage to Products. Such claim must be made within ninety (90) days after the date
of discovery of such damage or ninety (90) days after CLIENT is given written notice by GEODIS
that loss or damage to the Products has occurred, whichever time is shorter. GEODIS shall
acknowledge receipt of each claim and endeavor to process such claim within forty-five (45) days
following receipt of such claim. With respect to any other claims, CLIENT must give GEODIS
written notice of claim before submitting to arbitration in accordance with Section 16 of this MSA.

20. TIME TO FILE ARBITRATION DEMAND

No arbitration demand may be made by either Party against the other for loss or damage unless timely
written notice of claim has been given as provided in Section 19, and unless such arbitration demand
is made within eighteen (18) months after the date of discovery of such damage or within eighteen
months (18) months after written notice is given that loss or damage has occurred, whichever time is
shorter; provided, however, that such time limitation will not apply in the event a Party is determined
to have committed common law fraud against the other Party.

21. DISPUTE RESOLUTION

Except with respect to CLIENT’s failure to timely pay invoices, the Parties shall attempt in good faith
to resolve any dispute arising out of or relating to the Agreement promptly by negotiation between
executives who have authority to settle the controversy and who are at a higher level of management
than the persons with direct responsibility for administration of the Agreement. Any disputing Party
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must give the other Party written notice of any dispute not resolved in the normal course of business.
Within fifteen (15) days of delivery of the notice, the receiving Party shall submit to the other a written
response. The notice and the response shall include a statement of each Party’s position and a summary
of arguments supporting that position and the name and title of the executive who will represent that
Party and any other person who will accompany that executive. Within thirty (30) days after delivery
of the receiving Party’s response, the executives of both Parties shall meet at a mutually-aceeptable
time and place and, thereafter, as often as they deem reasonably necessary to attempt to resolve the
dispute. All negotiations pursuant to this Section 21 are confidential and shall be treated as compromise
and settlement negotations for purposes of applicable rules of evidence.

Bill P’Pool, General Counsel, or any successor in such capacity, or his/her designee, is the executive
of record for CLIENT,

Mark Vane, Chief Legal Officer, or any successor in such capacity, or his designee is the executive of
record for GEODIS.

If the dispute has not been resolved by negotiation within forty-five (43) days of the disputing Party’s
notice, the Pardes shall resolve any remaining dispute by binding arbitration as set forth in Section 22
of this MSA.

Disputes surrounding CLIENTs failure to timely pay invoices shall not be governed pursuant to this
Section, nor shall such disputes be submitted to arbitration, but instead shall be brought in any state
courts of competent jurisdiction located in Davidson County, Tennessee, or any federal courts located
in, or federal appellate which have jurisdiction over, the Middle District of Tennessee.

22, ARBITRATION AGREEMENT

All disputes, claims or controversies arising from or relating to the Agreement, the breach of the
Agreement, or the relationships that resulr from the Agreement, including but not limited to any
dispute regarding the validity of this arbitration clause or the entire Agreement, shall be resolved by
binding arbitration administered by the American Arbitration Association (“AAA”) under its
Commercial Arbitration Rules, and judgment on the award rendered by the arbitrators may be entered
in any court having jurisdiction. Prior to initiating an atbitration claim pursuant to this section, a Party
must first attempt to solve the dispute via the Dispute Resolution provisions of Section 21 of this
MSA,

For disputes in an amount of $300,000 or less, the Expedited Procedures set forth in the AAA Rules
will be applied and the arbitration will be heard by one (1) neutral arbitrator to be selected as provided
in the AAA Rules. For all other disputes, the arbitration shall be heard by three (3) neutral arbitrators.
Fach Party shall choose one arbitrator and those two arbitrators shall choose the third arbitrator, who
shall serve as the chair of the arbitration panel. Each arbitrator must be a practicing attorney in good
standing with no actual or potential conflicts of interest. To the extent practicable, the arbitrators must
have business or legal experience relating to logistics and warchousing, Fach arbitrator must be
independent of all Parties, witnesses and legal counsel.

The arbitration hearing shall be conducted in the jurisdiction where the Services are provided. Any
judicial challenge to the atbitration award shall be filed in any state courts of competent jurisdiction
located in in the jurisdiction where the Services are provided, or any federal courts located in, or federal
appellate which have jurisdiction over, the jurisdiction where the Services are provided.
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The prevailing Party shall be awarded all reasonable fees and costs, including reasonable attorneys’ fees
and costs, expert witness fees and costs and the fees and costs of the arbitrators, incurred in the
arbitration and related proceedings. If both Parties are awarded relief, the arbitration panel shall
determine the prevailing Party.

23. MODIFICATION

Any request to modify or amend the Agreement must be made in writing, and signed by an authorized
representative of each Party hereto. Any project change notices will be executed by the Parties and
subject to the terms of the Agreement,

24. ASSIGNMENT

The rights and obligations covered herein are personal to each Party hereto and for this reason the
Agreement (including all SOW and Exhibits) shall not be assignable by either Party in whole without
prior written consent of the other Party, which consent shall not be unreasonably withheld.
Notwithstanding the foregoing, either Party may assign the Agreement to (i) a party which purchases
substantially all the assets of the assigning Party, or (i) to any party which merges with the assigning
Party, or (iii) to any party which is under common management or control with the assigning Party.

25. PUBLIC ANNOUNCEMENT/ADVERTISING

Neither Party may release any public announcement concerning this Agreement or any future SOW
without the express written consent and mutual agreement of the Parties.

26. ENTIRETY

This document embodies the entire agreement and the understanding between CLIENT and
GEODIS, and there are no previous agreements, understandings, conditions, warranties or
representations, oral or written, expressed or implied, with reference to the subject matter hereof which
are not merged herein. The preprinted or other terms of any purchase order or similar document issued
by CLIENT in connection with the Agreement will have no force or effect.

27. SEVERABILITY

If any provision of the Agreement is held invalid or unenforceable by any court of competent
jurisdiction, the other provisions of the Agreement will remain in full force and effect and the Parties
shall take any actions necessary to render the remaining provisions of the Agreement valid and
enforceable to the fullest extent permitted by law and, to the extent necessary, shall amend or otherwise
modify the Agreement to replace any provision contained herein that is held invalid or unenforceable
with a valid and enforceable provision giving effect to the intent of the Parties.

28. BENEFIT; RELATIONSHIP.

This Agreement is binding upon and inures solely to the benefit of the Parties hereto and their
respective successors and permitted assigns and GEODIS’ subcontractors and licensors. No other
third party shall have any rights, privileges, or remedies hereunder or pursuant hereto. CLIENT will
not sell or otherwise provide, directly or indirectly, any of the Services to any third party. GEODIS is
an independent contractor to CLIENT, and the Agreement will not be construed to establish a
fiduciary, partnership, agency, joint venture, or other similar relationship.
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29: ORDER OF PRECEDENCE.

Al SOW's attached hereto or referenced herein are a part of this MSA. In the event of any inconsisteney
within this MSA and the SOWSs, unless explicitly stated otherwise, the order of precedence shall be:
first, the SOW; second the body of the MSA; provided, however, should the terms of any SOW conflict
with the terms of this MSA, the terms of the MSA shall govern and control unless such confliet cleatly
states the provision of this MSA that is impacted by the conflict within the SOW.

30. CONFIDENTIALITY.

The Parties, for their mutual benefit, desire to disclose to each other, certain information which is
confidential and proprietary to the disclosing or transmitting party for purposes of the business
relationship. “Confidential Information™ means any and all non-public information and material
disclosed by the disclosing party to the receiving party prior to or during the term of this MSA (whether
in writing, or in oral, graphic, electronic or any other form). The term "Confidential Information"
shall also include any and all information which contains or otherwise reflects or is derived, directly or
indirectly, therefrom, as well as any and all notes, analyses, compilations, studies or other documents
prepared by the receiving party or any of its representatives that contain or otherwise reflect or are
derived, directly or indirectly, from such Confidental Information. The receiving party shall: (i) hold
such Confidential Information in confidence; (it) use the same degree of care normally used to protect
its own proprietary and/or confidendal information within its own organization, but not less than a
reasonable degree of care; (i) use such Confidential Information only for the purposes of the
Agreement and for no other purposes; (iv) restrict disclosure of such Confidental Information solely
to its representatives with a need to know in connection with the Agreement and related Services {and
provided that such persons are advised of the obligations assumed herein and agree to be bound by
obligations of confidentality and non-use to protect the disclosing party’s rights and interest
hereunder), and (v) shall not disclose such Confidential Information to any third party that is not a
representative of receiving party, without prior written approval of the disclosing party. Representatives
shall be limited to such party’s affiliates, directors, officers, partners, employees, agents, accountants
advisors, attorneys, bankers, potential financing sources and potential joint venturers.

]

31. SURVIVAL.

Despite expiration or termination of the Agreement for any reason, all provisions in the Agreement
containing representations, warranties, payment obligations, releases, defense obligations and
indemnities, and all provisions relating to Confidential Information, construction and interpretation of
the Agreement, employee solicitadon, employment matters, intellectual property, insurance, disclaimer
of certain remedies and damages, limitations of liability, dispute resolution and governing law, and all
causes of action which arose prior to expiration or termination, shall survive until, by their respective
terms, they are no longer operative or are otherwise limited by an applicable statute or contractual
period of limitation.

32. COUNTERPARTS
This MSA may be executed in one or more counterparts, each of which will be deemed to be an original
copy of this MSA and all of which, when taken together, will be deemed to constitute one and the

same MSA,

33. WAIVER
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The waiver by either Party of any default or breach of the Agreement shall not constitute of waiver of
any other or subsequent default or breach. Except for actions for common law fraud, no action,
regardless of form, arising out of the Agreement may be brought by ecither Party more than eighteen
(18) months after the cause of action has occurred.

34. GOVERNING LAW
This Agreement will be governed by and interpreted according to the laws in the jurisdiction where the
Services are provided. In any court or arbitration proceeding, the court or arbitrators shall apply the
substantive law of the jurisdiction where the Services are provided, ignoring any conflict of law rules
that would direct the application of the substantive law of another jurisdicton.

The Parties hereto have caused this MSA to be executed by their duly authorized representatives,

[Remainder of page left blank intentionally, signature page jolons)
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IN WITNESS WHEREOF, the Parties hereto have caused this MSA to be executed by their
duly authorized representatives,

Prestige Brands, Inc, Geodis Logistics LL.C

By: /s/ Ron Lomabrdi By: /s/ Mike Honious

Name: Ronald Lombardi Name: Mike Honious

Title: President and CEQ Title: Chief Operating Officer
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STATEMENT OF WORK No. 1
(Clayton, Indiana)

This Statement of Work No. 1 (this “SOW”") dated and effective as of May 13, 2019 (the
“SOW Effective Date”), is made by and between Prestige Brands, Inc., having its principal place of
business at 660 White Plains Road, Suite 250 Tarrytown, NY 10591, together with its agents, Affiliates
or subsidiaries (hereinafter referred to as “CLIENT”) and GEODIS Logistics LLC, a Tennessce
limited liability company, having its principal place of business at 7101 Executive Center Drive, Suite
333, Brentwood, Tennessee 37027 (hereinafter referred to as “GEODIS,” collectively the “Parties”™).

This SOW is governed by, incorporated into, and made part of, that certain Master Services Logistics
Agreement, as amended from time to time (the “MSA™), dated as of May 10, 2019, by and between
CLIENT and GEODIS. This SOW defines the Services that GEODIS will provide to CLIENT in
accordance with the terms of the MSA and this SOW. The terms of this SOW are limited to the scope
of this SOW and shall not be applicable to any other SOWs which may be executed and attached to
the MSA. To the extent there is a conflict between the terms of this SOW and the MSA, the terms of
the MSA shall control, except for terms where the MSA expressly permits the SOW to control in the
event of conflict with the MSA, or where the Parties agree that the terms of the SOW shall control.

1. DEFINITIONS. Capitalized terms vsed herein and not otherwise defined shall have the
meanings given them in the MSA or attached Exhibits.

a.  “Accessorial Charges” shall have the meaning as set forth in the attached SOW-1
Exhibit B.

b. “Asset Costs” shall have the meaning as set forth in the attached SOW-1 Exhibit

c. “Fees”, “Charges”, “Agreed Rates” or “Rates” shall have the meaning as set

forth in the attached SOW-1 Exhibit B.

d. “Initial Expenses” shall have the meaning as set forth in the attached SOW-1
Exhibit B.

e.  “Leased Costs” shall have the meaning as set forth in the attached SOW-1 Exhibit

f.  “Operating Parameters” shall have the meaning as set forth in the attached SOW-
1 Exhibit A.

g.  “Products” or “Goods” means primarily over the counter consumer packaged
goods which are shipped to, warehoused in, handled, packaged, processed and/or shipped from the
Warehouse that are the subject of the Services, as more fully described in the attached SOW-1 Exhibit

C.

h.  “Renewal Term” any period of ume for which the SOW is renewed or extended
beyond the Initial Term.

i “Services” means any and all of the services to be performed by GEODIS as
described in this SOW, and as more fully described to in the attached SOW-1 Exhibit A,
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. “Warehouse” or “Warehouse Facility” shall mean the warehouse facility, located
at 1716 Innovation Blvd., Clayton, IN, 46118 at which the Services will be performed. The Parties
acknowledge and agree that GEODIS is still negotiating the lease agreement covering the Warchouse
(the “Lease”). GEODIS anticipates that the Lease will be executed within the next ten (10) business
days. GEODIS agrees to continue negotiating the Lease in good faith. Should the Lease not be
executed, or should the negotiations with the owner of the Warehouse cease for any reason, GEODIS
agrees that it will pursue an alternate location of like kind and quality aceeptable to CLIENT,
whereupon the MSA, SOW, and associated exhibits will be modified as required to reflect the new
address for the Warchouse (an “Alternate Warehouse”). Upon such event, the Parties will agree to
collaborate and negotiate the appropriate amendment to the MSA, SOW, and associated exhibits
concerning a reasonable adjustment to pricing, deadlines and launch dates to the extent required. The
Parties agree and acknowledge that deadlines and launch dates are also contingent upon landlord’s
substantial completion of the Warchouse,

2. STATEMENT OF WORK TERM. The term of this SOW (“SOW Term”) shall
commence on the SOW Effective Date and shall continue for a period of approximately five (5) years
until September 30, 2024 (“Initial Term™) unless terminated pursuant to Section 8 of the MSA. At
least one (1) year prior to the end of the Initial Term CLIENT will have an option to renew the
Agreement for an additional five (5) year term, provided that the Parties are able to mutually agree on
pricing, scope and other terms. The Initial Term and any Renewal Term(s) shall be collectively referred
to as the “SOW Term.”

3. EXHIBITS. The following exhibits (“Exhibits”) shall be attached hereto and by

this reference are made a part hereof.

SOW-1 EXHIBIT A — SCOPE SERVICES

SOW-1 EXHIBIT B — RATES

SOW-1 EXHIBIT C — PRODUCT DESCRIPTION

SOW-1 EXHIBIT D — KEY PERFORMANCE INDICATORS
SOW-1 EXHIBIT E — 1T STANDARDS

4, CONDITIONS TO “GO-LIVE”. GEODIS has provided a comprehensive
timeline of key milestones for integration development and testing for electronic data exchange (EDI)
and the WMS. Both Parties will use their best efforts to execute the responsibilities and tasks outlined
in the timeline to meet the key milestone dates. In the event that a key milestone date is not met, the
Parties acknowledge that inbound and outbound go-live dates may be impacted accordingly.

[THE NEXT PAGE 1S THE SIGNATURE PAGE]
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IN WITNESS WHEREOF, the Parties hereto have executed this SOW as of the date first above
written by their undersigned duly authorized representatives.

Prestige Brands, Inc. Geodis Logistics LL.C

By: /s/ Ron Lombardi Byv: /s/ Mike Honious
Printed Name: Ronald Lombardi Printed: Name: Mike Honious
Title: President and CEO Tite: Chief Operating Officer

STATEMENT OF WORK 1 (Clayton, Indiana) Page 3




GEODIS Confidential
Execution Copy

SOW-1
Exhibit A
Scope of Services

This Exhibit A includes: (i) a high-level overview of the fulfillment and logistics solution to be
implemented and provided under the Agreement; (i) key data, information and other operational profiles and
parameters provided by CLIENT upon which the scope of the Services and associated fees and charges were
based and agreed to (“Operational Parameters”); (iii) a description of the Services to be provided by
GEODIS; (iv) a list of CLIENT responsibilides, the fulfillment of which are necessary for satsfacrory
performance of the Services; and (v) a deseription of the methodology for implementng the Services.

The term of this SOW shall be as set forth in the Agreement (the “SOW Term”).
1. Overview.

The logistics solution to be provided pursuant to the Agreement generally includes receiving the
Products) into inventory at the Warehouse, warehousing the Products, and picking, packing and shipping
Products from the Warehouse in accordance with CLIEN'T provided instructions.

Inbound shipments will arrive daily via truckload (TL), less than truck load (I.TL), and ocean container.
Initial annual inbound are estimated to be no more than [###] cases, with an estimated year over year (YOY)
growth of [¥#*] except for year 3 which is estimated to be [**%] and will include an estimated average of [+
active SKUs, with an estimated maximum of [*#¥]. Hazardous Materials are included in the Products.

After receipt, Products will be stored at the Warehouse, which has a capacity for CLIENT of up to
500,000 square feet in years 1 and 2, and a maximum capacity for CLIENT of 602,073 square feet in years 3
through 5 allocated for the performance of the Services. The amount of space allocated for Products and
Services may be adjusted upon written agreement of the Parties.

Outbound shipments will be cases and pallets via, TL, LTL, and parcel, primarily in the business to business
channel. Standard orders received before the cutoff time (established by the Parties from time to time) are
generally expected to be picked, packed and fulfilled/ship confirmed within a [***| day window based on
scheduled must ship by dates. Average and peak outbound volumes are listed in Section 2.3, [*##]

Unless otherwise agreed by the Parties, CLIENT will be responsible for all communications with its customers;
GEODIS will not receive any customer/end-user complaints or service calls.

As used herein the term “Receiving Go-Live” means the date of first inbound receipt of Product, and term
“Shipping Go-Live” means the date of first outbound shipment of the Products. The estimated dates of
Receiving Go-Live and Shipping Go-Live are set forth in Section 5.

With respect to new product acquisitions by CLIENT, CLIENT agrees to use commercially reasonable
efforts to provide GEODIS adequate advance notice of such purchase or acquisition in order to allow
GEODIS the ability to appropriately plan and discuss the new product mix with CLIENT.
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2. Operational Parameters,

The Services desctibed in this Exhibit A, and the associated fees and charges outlined in Exhibit B,
are based upon inbound, outbound, on-hand inventory volume projections, year over year growth estimates
and other data, projections and information provided to GEODIS by or on behalf of CLIENT prior to the
date of the SOW, including, without limitation, the key Operational Parameters set forth herein. Any variance
in the Operational Parameters of [***] (or changes in any other data, projections or information provided by
or on behalf of CLIENT, and/or other changes to the scope of Services) as compared to the year-one baseline
values established as of the date of the SOW may result in additional costs and/or impact timelines, project
plans and performance levels. Any different or additional Services (including, without limitation, any alteration
to the facilities/equipment ot level of labor) that may be required as a result of such changes or variances will
be performed ot executed only it agreed upon and approved by the Parties in accordance with the procedures
set forth in the MSA.

2.1. Inbound. The following table sets forth a summary of the profile of inbound shipments:

Arrival Mode(s)

[**ac] l'***]
[***1 l***]
[##*] [**K]
Volume

I*!K*] l***]
I‘-‘k**] |>k*’1<]
l*** J l***]
[ak**] I'***']
[**4:" |***]
Mix

[***] [***]
I-*#C*] l***]
[***J l***]
l'*)k*'l [***1
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Data Capture/Labeling

l***] l***]
[***] |***]
Returns

l***l l***]
[**k] [***]
[***] [*JHC]
[***'l I***]
l***] l***]
Inbound Handling

l*’-**] |*‘1<‘1<]
[*lk*] [***]
[***] I'***]

2.2. Processing /Put Away/Storage. The following table sets forth a summary of the profile of Product

storage:
[Parameter === [BasclineValue-Yearl |
l***] l***]
] [F+¥]
[ [++4]
I'***] I***]
[***J l***]
[*-4444] |***]
[*4] [*+4]
4] [+4]
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2.3. Outbound. The following table sets forth a summary of the profile of outbound shipments:

I***] [***]
[***] [***]
[+ [44]
[***1 [***I
[***] [+4]
[**] [F44]
[:5] agyl
l***] [***I
[***'l [***'I
I***'l [***I
[**-\k] [***]
[***] [***I
l'***'l [***‘l
=] [+
l***] [¥#¥]
[***] [***]
[**#1 [***I
[***] [¥*4]
[*%] [F44]
[***] [***I

[x**] [***]

3. GEODIS Services. GEODIS will provide receiving, warchousing, distribution and murually
acceptable value-added services to support CLIENTs business as more fully described below. Operations will
be conducted at the Warehouse using a two-shift, Monday through Friday (excluding holidays), from 07:00
until 00:30 local time (“Operating Hours”) with options, as agreed by the Partes to work overtime on
Saturdays and/or Sundays.
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3.1. Inbound/Receiving.

3.1.1.  General Process. All inbound Products will be taken through a standard process
that is designed to provide accurate and timely processing of the applicable Product(s). Products will
be received against [POs| provided by CLIENT via electronic data interchange (“EDI”). To the extent
required, GEODIS will sort and segregate Products upon arrival as appropriate to separate SKUs.
GEODIS will then check the quantity of cases or pallets, as applicable, against the expected receipt
quantities and Product descriptions. GEODIS will promptly notify CLIENT of any identified
discrepancies or other exceptions. Any identified exceptions will be handled in accordance with
mutually acceptable procedures established as part of the implementation phase described below (the
“Implementation Phase”).

Products received without exception, and Products received with exceptions that are resolved such
that the Products are to be accepted into stock, will be put away as described below. Products that are
subject to exceptions that are not resolved in a manner such that they are available (e.g., damaged or
return-to-vendor items), and Products that for some other reason are not to be included in available
stock in the WMS (e.g., Products flagged for special handling or requiring hazmat determination) will
be segregated in the Warchouse pending resolution/disposition. GEODIS expects that product will
be received in to the Warchouse on hold. When the CLIENT communicates, in writing, that the
product is ready to be made available, GEODIS will adjust the inventory according to the item, lor,
and load specification.

3.1.2.  First Article Inspection (“FAI”). GEODIS will conduct its standard first article
inspection (“FAI”) process for all new Products to capture the missing attributes of the Product for
addition to the Item Files. The FAI will include identification of any special attributes, such as
“hazardous” classification, only as identified and agreed by the Parties during the Implementation
Phase.

3.1.3.  Labeling/License Plates. Products received on hold with the intention to make
available in the WMS, will be labeled at the lowest unit of measure (“UOM™), with a unique master
license plate (“LP"). For example, a single SKU pallet would receive one master LP, but each individual
case on that pallet would not. The master LP will be tied to SKU number, description, quantity

received, creation date, expiration date, and lot number.

3.1.4.  Inbound Inspections. All inbound shipments will be visually inspected, on the
exterior only, for mold, mildew, and/or significant damage. Trailers will also be inspected, including
temperature checks for refrigerated loads. Any identified damage will be handled as an OSD as
described below. GEODIS shall maintain a log ot other documentation to ensure that 100% of all
inbound shipments have been inspected as required hereunder.

3.1.5. Inbound Audits. One case per lot per load will be audited. All Shipments will be
audited using this process. The sample size for any audit will be as mutually agreed by the parties from
time-to-time. The audits will consist of validating SKU, quantity, quality, LOT, and pallet
configuration. CLIENT may, upon reasonable request, have a representative present for such audits.
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3.1.6. Over, Short and Damaged Product (“OSD”). GEODIS will promptly norify
CLIENT of any OSD identified duting unloading/receipt by noting it on the applicable delivery receipt
where practicable. The Parties acknowledge, however, that, due to the nature of some of the Product
and/or the manner in which it is packaged/palletized, some OSD issues may not be identified until
after the Product is received and the delivery receipt has been provided to CLIENT, in which case,
GEODIS will notify CLIENT promptly following discovery. Produet that is received as damaged
merchandise will be received in WMS as such and placed into non-allocable (damaged) locations within
the Warchouse. Likewise, for OSD oceurring during Warchouse operations, damaged Product will be
adjusted out of available inventory and will be moved to the appropriate non-allocable (damaged)
location(s) within the Warchouse. GEODIS may dispose of OSD Products in accordance with
CLIENT’s disposal and/or destruction requirements and as discussed on a quarterly basis between the
Parties, on an agreed upon interval not to exceed ninety-five (95) days.

3.1.7. Additional Services. GEODIS understands that some SKUs will require unboxing
to convert the case to shelf quantity during the receiving process. These conversions will be charged
in accordance with the open book rate structure set forth in Exhibit B. Additional VAS services can
be supported as agreed by the Parties from time-to-time.

3.2 Storage and Inventory Management.

3.2.1.  Put Away. Products that have completed the receiving process and are otherwise
ready for put away will be placed in apptopriate storage locations and remain on hold in the WMS until
notified by the CLIENT. Unless otherwise agreed by the Pardes, GEODIS will endeavor to manage
inventory on a FEFO basis. On occasion, an order may requite a specific LOT/expity, and such orders
will be charged in accordance with the open book rate structure set forth in Exhibit B. Product
received with a shorter FEFO than that currenty in a pick front, is expected to be held from allocation
until the current pick front is consumed.

In the event CLIENT requires that Products be transferred into the Warehouse ahead of the agreed
upon schedule established during the Implementation Phase, CLIENT acknowledges that GEODIS
may place the Products in the Warehouse at locations that may not be the regular designated locations
for such Products as deemed appropriate by GEODIS, and GEODIS shall have no obligation or
liability for inefficiencies or other delays in performance related to such temporary location. Such
Products will be moved to the regular locations, at CLIENT’s expense, at a mutually agreeable time
but, in any event, no more than 18 months after Receiving Go-Live.

3.2.2.  Inventory Management. GEODIS will implement and maintain its inventory
management process in an effort to control shrink and damages. GEODIS shall be entitled to a shrink
allowance as described in the MSA. GEODIS will work with CLIENT during the Implementation
Phase to determine any cycle counts and any audits to be performed. Physical inventories or other
audits and cyele counts will be performed on a quarterly basis. Any additional physical inventories
required by CLIENT will be performed under the open book rate structure set forth in Exhibit B. A
predetermined cycle counting program will be agreed upon by both Parties for the gantry in order to
minimize the downtime for processing orders.
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3.2.3. Additional Services. QA holds will be communicated in writing by the CLIENT
to GEODIS, and an inspection process may occur. Inventory will be systemically held in its current
locations until the CLIENT has determined next steps. During a reecall, GEODIS will support
CLIENT and perform any additional work as agreed to by the Parties. This additional work will be
performed under the open book rate structure set forth in Exhibit B.

3.3. Outbound/Shipping.

33.1.  General. All outbound Products will be taken through GEODIS’s standard process
that is designed to provide accurate and timely fulfillment of orders. CLIENT will transmit all
outbound orders to GEODIS in a mutually agreeable format via EDI. Standard orders received before
the cutoff time established by the Parties from time to time are generally expected to be picked, packed
and shipped within 10-14 days based on scheduled must ship by dates. Orders received after cutoff-
time are expected to be fulfilled/ship confirmed as close to the must ship by dates as capacity will
allow.

3.3.2.  Order Preparation/Shipping. Except as otherwise agreed by the Parties, all orders
will be picked at the paller, layer, and case level and packed/prepared for shipment at the pallet and
case level. Once packed, outbound orders will be labeled, manifested, staged, and scanned to the
assigned dock door for shipment via TL, LTL, and Parcel. The Parties will establish a process to
manage order exceptions. Any orders or lines that require planned cancelaton or “zero shipment™ will
be communicated in writing. CLIENT requested order cancelations or changes afrer picking, will be
excluded from the KPls as specified in Exhibit D and will be performed under the open book rate
structure set forth in Exhibit B

3.3.3.  Special Handling. Products identified in the Item Master File as requiring special
handing, such as hazmat, batteries, or, retailer specific requirements will be communicated to GEODIS

prior to staging for shipment.

3.3.4. Outbound Audits. GEODIS will audit 100% of outbound orders for accuracy
through the Product Transfer and Ramp Plan for cach of the nine (9) Product waves and will gradually
decrease the percentage of audited volume to 5%. Pursuant to an audit reduction schedule agreed
upon by the Parties, the Parties will assess quality progress with the goal of reaching a 5% outbound
volume within the first 30 days at the conclusion of the Ramp Plan. Orders that are audited will be
randomly selected from the pool of available orders for the day. The sample size for any audit will be
as mutually agreed by the Parties from time-to-time. The audits will consist of validating item count,
SKU accuracy, label placement, etc. by visual and systemic inspections. CLIENT may, upon reasonable
request, have a representative present for such audits. Notwithstanding the foregoing, at CLIENTs
request, GEODIS will maintain a process to flex audit percentages to meet the CLIENT’
requirements, provided that. any additional resources required to meet such flex audit percentages
requested will be performed at the request of CLIENT pursuant to the open book rate structure set
forth in Exhibit B.
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3.4. Supplies. Except to the extent mutually agreed by the Parties, GEODIS will procure and
maintain a reasonably adequate supply of general operating supplies (i.e. labels, tape, blank paper stock, etc.).
CLIENT will be billed for supplies as provided in Exhibit B. CLIENT will be responsible for communicating
to GEODIS any preferred vendors for specialized supplies.

3.5, Reports. GEODIS will provide access to system reports to provide visibility of daily
operations metrics. There are a total of forty-one (41) standard reports available to the CLIENT to select for
their business. During the first six (6) months following Receiving Go-Live, GEODIS will work with CLIENT
to make operational adjustments to reports developed during the startup. CLIENT will be able to adjust up to
ewenty (20) standard reports and develop ten (10) customized reports for free with the understanding that all
data fields are supported by a GEODIS IT system. All changes requested during the first six (6) months
following Shipping Go-Live and after will adhere to the GEODIS IT Work Request Process. Requests will be
prioritized and completed based on estimated dates provided by the GEODIS IT team. After the first six (6)
months following Shipping Go-Live any report requests will be developed based on the IT pricing structure in
Exhibit B except for two (2) additional customized reports thar will be provided for free.

3.6. CHEP Pallets. To the extent that CHEP pallets are required or used in connection with the
Services, GEODIS will manage pallet inventory in an effort to maintain availability of an appropriate quantity
of CHEP pallets. GEODIS will use CLIENT’s account number for ordering CHEP pallets, and CLIENT shall
be responsible for the cost of procuting and handling all CHEP pallets. CLIENT and GEODIS will complete
a monthly reconciliation of CHEP pallets in accordance with procedures developed during the Implementation
Phase.

3.7. Value Added Services. GERODIS may, upon mutual written agreement of the Parties,
provide value added services (“VAS”} at the request of the CLIENT. VAS will, if agreed upon and approved
by the Parties as to scope and charges, be documented in writing between the Parties (email communication
being sufficient). To the extent GEODIS is able to deploy existing warchouse labor from the local campus
network to perform in scope VAS services, such services will be performed under the open book rate structure
set forth in Exhibit B.  Anything requiring licensing and lot batch creation is not considered in-scope VAS
services, and will be billed pursuant to a separate rate to be mutually agreed upon by the Parties.

3.8. Security. GEODIS will secure the Warchouse by, among other things: (i) having employees
enter through a single point of entry using GEODIS provided 1D cards; (i) limiting/restricting cartier access
to the Warehouse; (iii) installing and maintaining a monitored intrusion detection system/CCTV system; (iv)
providing a “hotline” for reporting suspicious activity at and around the Warehouse; and (v) provide exterior
guard services, GEODIS will follow industry standard security and risk mitigation practices as outlined in
Transported Asset Proteetion Association guidelines.

4. Integration and Data Exchange. The Partics acknowledge that the successful execution of the
Services set forth in this SOW will require the transmission and sharing of data. To ensure the correct type of
data is being transmitted in an acceptable timeframe, the Parties agree to exchange of data as outlined in the
GEODIS Functional Specification Document (FSD).

5. Yard Management. GEODIS will manage a sccured yard and perform activities such as trailer
management, inbound inventory, and outbound shipments. A security guard will be on site at all times enabling
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carriers approved by the Parties to drop trailers during or after Operating Hours. The Parties will agree to
provide specific cartiers with a limited number of trailers available to occupy space within the yard for the sole
intent to support the CLIENT’s business. Carriers will not be allowed to drop trailers at dock doors after

Operating Hours. Any management of refrigerated trailers is considered out of scope as of the Effective Date.

6. CLIENT Responsibilities. The Parties acknowledge that satisfactory performance of the Services
is contingent upon CLIENT’s assistance and cooperation. Accordingly, in addition to other CLIENT
responsibilities set forth elsewhere, CLIENT shall have the following responsibilities:

6.1. Contact Information. CLIENT will, from time-to-time, provide an up-to-date contact list
of key business subject matter experts assigned to the team and a dedicated project manager to serve as single
points of contact for the applicable subject matter.

6.2, Forecasts. At least [**#], each at the daily level to facilitate resource planning. Without
limiting the foregoing, CLIENT must provide inbound, inventory, and outbound dara as needed or requested
by GEODIS to support operations.

6.3. Electronic Purchase Order. Atleast one business day, but in no event less than 24 operating
hours, in advance of each inbound shipment, CLIENT will provide detailed purchase order(s) (“PO”) in a
mutually agreeable format via EDI that describes each shipment in reasonable detail, including, without
limitation, description of each item, quantity of each item, and such other information as GEODIS may
reasonably request.

6.4. Transportation. GEODIS will handle the management of all domestic inbound
transportation on behalf of the CLIENT. The CLIENT will handle all international inbound transportation at
its own expense. CLIENT or its designee must make inbound appointments for each international shipment
with the GEODIS Warchouse at least one business day, but no less than 24 operating hours, in advance.
Appointments will be available only during normal operating hours.. In the event that a carrier arrives with
malicious intent or with unsafe equipment, GEODIS reserves the right to turn away the load in its commercially
reasonable discretion. If a load arrives off schedule, GEODIS will use commercially reasonable efforts to
reschedule the load and minimize the impact of operations provided however, that GEODIS shall not be
responsible for detention or demurrage charges. In any event that a load requires turn away or rescheduling,
GEODIS will notify CLIENT of the situation.

6.5. CLIENT Onsite Personnel. In the event that the Parties agree that CLIENT's personnel
will be onsite at the Warehouse at any time, the provisions regarding CLIENT’s indemnification obligations in
the MSA shall apply to such onsite presence of CLIENTs personnel.

6.6. Retail Requirements and Gantry Allocation. CLIENT will manage the relationship with
the retail customers and will be responsible for communicating any updates to logistics services. The Parties

3

will develop a document “Retailer Requirements Matrix” to ensure requirements for specific retailers are
adhered to in the operation. The Retailer Requirements Matrix will be subject to change as retailer specific
requirements change, All requirements captured in the matrix will reference the version or release of the formal
routing guide published by each retailer. CLIENT will be responsible for reviewing and approving the Retailer

Requirements Martrix and communicating any exceptions or changes that are deviations from specific
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requirements outlined in formal routing guides. The Retailer Requirements Matrix will be used in conjunction
with a gantry allocation document to determine which retailers will be eligible for outbound picking within the
gantry system. Prior to Reeeiving Go-Live, the Parties will construct and agree upon a gantry specific ramp
plan. The plan will include retailer specific requirements, and the potential percentage of layer picks estimated
for throughput.

6.7 Chargeback Liability. Upon completion of the Retail Requirements Matrix, to the extent
CLIENT incurs liability for specific performance related errors from its customer (“Compliance Chargebacks™)
and the root cause of such chargeback is due to GEODIS’s error or omission, GEODIS will be liable to
CLIENT subject to the conditions set forth below:

a.  GEODIS shall have one hundred eighty (180) days from the date of Shipping Go-Live to
become compliant with existing customer routing guidelines, and any Compliance Chargebacks that occur
during or relate back to this period shall be the sole responsibility of CLIENT.

b. CLIENT shall use its best efforts to notify GEODIS as soon as it has knowledge of the
incurrence of Compliance Chargebacks so that GEODIS may take immediate corrective action.

c.  All claims for Compliance Chargebacks will be provided by CLIENT to GEODIS within
thirty (30) days of CLIENT receiving notice of such Compliance Chargeback. Each claim shall include
documentation and detail sufficient for GEODIS to research the origin, or root cause of the Compliance
Chatgeback. GEODIS will have thirty (30) days from the receipt of each claim to confirm acceptance or
provide a commercially reasonable reason for declining the acceptance of Compliance Chargeback. Pending
the resolution of the Compliance Chargeback claim, CLIENT will not offset or withhold payments due to
GEODIS under this Agreement.

d. In the event that CLIENT gains a new customer with specific customer routing guidelines, or
if the customer routing guidelines change for an existing customer, GEODIS shall have sixty (60) days from
the date of first outbound shipping for any new customer, and sixty (60) days from the receipt of the revised
customer routing guidelines for any existing customer, to become compliant with the new and/or revised
customer routing guidelines, and any Compliance Chargebacks that occur during or relate back to this period
shall be the sole responsibility of CLIENT.

¢.  The annual maximum amount of GEODIS Chargeback liability to CLIENT will be [*##] per
SOW Term year, Compliance Chargebacks that exceed this cap shall be the sole responsibility of CLIENT.
Further, GEODIS shall be afforded a [**¥] Chargeback Compliance allowance in that GEODIS shall not be
liable for Compliance Chargebacks until such Compliance Chargebacks equal greater than [***] in the aggregate
for each SOW Term vear. Thercafter, GEODIS shall be liable for all Compliance Chargebacks in excess of

l***]_

f.  The same exclusions to liability for KPIs set forth in Exhibit D shall apply to this section.

g. Unless otherwise addressed in the MSA, the following are specific exclusions to GEODIS
Chargebacks, howsoever caused, and will remain the sole-responsibility of the CLIENT:

(1) cargo loss or damage claims;
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(ii) non-transportation-related non-conformity chargebacks;
{iii) delays at the port, or customs clearance delays;
{iv) hidden damage or hidden quantity count concerns not reported to GEODIS within

fifteen (15) days after CLIENT becomes aware of such loss or damage;

(v) chargebacks related to product or inventory unavailability, unless such Product was
unavailable for reasons within GEODIS’s reasonable control;

(vi) chargebacks related to delays in shipment resulting from volume spikes of greater
than 20% from the Locked Forecast;

{vii) chargebacks for orders processed through the gantry during the first ninety (90) days
from gantry go-live;

(viil)  chargebacks for claims greater than 90 days from the delivery date of the Product;

{ix) chargebacks for items or actions not captured within the agreed upon Retall
Requirements Matrix;

(x) with respect to on-time shipping related chargebacks, GEODIS shall only be liable
for these chargebacks if GEODIS ships an order after its intended shipping date and
CLIENT has provided three (3) business days’ notice in advance of the need for such
shipment. In the event the forecast materially changes, for example due to a sudden
customer demand, the Parties shall mutually discuss resolving the forecast change so
as to mitigate any future chargebacks.

T Implementation Phase. The Parties will work together to implement the solution described in this
Exhibit A as follows:

7.1 General. The Parties will initially meet to refine project goals and orient their respective
teams. During the first 90 days following the Effective Date, GEODIS shall utilize its proprietary program
management process to perform the mutual due diligence necessary to formulate the detailed plan necessary
for the Parties to meet the milestones set forth below (“Project Plan™). The Project Plan will address issues
such as: schedule, budget, resources to be assigned to each task and a go-forward communication plan.
CLIENT shall provide all assistance deemed necessary by GEODIS in performing such due diligence and
creating the Project Plan.

As the Project Plan is executed, initial standard operating procedures will be developed and
documented. Additionally, the Parties will complete: (1) systems configuration and testing, (i) facility
preparation, (i) functonal, technical, and operatdonal testing, and (iv) training. The process for ransfer of the
Products from their current facilides into the Warehouse will be a sub-set of the Project Plan, including the
plans for CLIENT to dispose of inactive ot obsolete Products. Once the Project Plan has been execured and
operational steady state is achieved, operation of the solution will transition from the project implementation
team to operations.
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T2, Product Transfer and Ramp Plan. The Parties have been developing, and will continue to
develop, a detailed product transfer and ramp plan (the “Product Transfer and Ramp Plan”) that will govern
(i) the transfer of Product to the Facility, including transfers from a former 3PL provider (“Transfers™), (ii)
general inbound receipt of Product from third party vendors (“Vendor Receipts”), and (iii) outbound shipping
ot Product (“Outbound Shipping”) during the Implementation Phase. This plan will be separate and apart
from the Project Plan. The Product Transfer and Ramp Plan shall be finalized and agreed to by both Parties
at least twelve (12) weeks prior to the anticipated Receiving Go-Live date as defined herein, and the Product
Transfer and Ramp Plan may be modified from time to time upon murtual agreement of the Parties.

Services performed with respect to Vendor Receipts and Outbound Shipping will be billed as set forth in
Exhibit B. Services petformed with respect to Transfers have not been included as part of CLIENTs initial
operating budget, and these services will be billed on an open book pricing structure, as further set forth in the
Product Transfer and Ramp Plan.

Any dates and budgets set forth in the Product Transfer and Ramp Plan are intended only as general estimates,
and are contingent upon, among other things: (i) the Parties” timely acceptance of the finalized Product Transfer
and Ramp Plan, (ii) all systems testing being completed and fully functional, including user acceptance testing
and operational readiness testing, (iif) timely and proper receipt of Transfers and other inbound Product as
outlined in the Product Transfer and Ramp Plan, (iv) completion of 100% inspection upon inbound receiving
and put away, (v) completion of the agreed upon outbound audit ramp down timeline, and (vi) actual inbound
and outbound volumes matching those set forth in the Product Transfer and Ramp Plan. Should any of the
forgoing not occur, CLIENT understands that any go-live dates and budgets may be impacted accordingly.

7.3. Milestones. The milestones set forth below are high-level milestones as of the date of the
MSA and SOW and are a general estimate of the time required to reach each milestone. The Parties
acknowledge, however, that such dates are subject to change for a variety of reasons.

MSA and SOW

fxecution %]
[*Kx'[
[AAAI

=

System Go Live

Receiving Go-Live

Shipping Go-Live

7.4. Communications Plan. Project progress will be reported during implementation using

multiple formats in the intervals outlined below.

Stakeholder Type of Frequency Format Assioned To
ymmunication

Executive Sponsor | Progress Summary | Monthly Meeting Project Manager

Project Sponsor Project Progress Weelkly Status Report Project Manager

Project Team Project Progress Weekly Status Report Project Manager

Project Team Timeline Progress Weekly Meeting / Plan Project Manager

Project Manager Task Progress Weekly Email Work stream Owners
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b, Stakeholders. The names, roles and responsibilities of the key stakeholders assigned to the

project are as follows:

Name

Responsibilities

Rob Riley GEODIS Start-Up Owner Project  Steering,  Conflict
Resolution
Kevin Flinn GEODIS Senior Director of | Project Steering, Project
Operations Implementation, Conflict
Resolution

Mary Akhom

GEODIS Project Manager

Project Implementation

Jetf Zenllo

CLIENT Project Champion

Project  Steering,  Conflict
Resolution

Reid Terch

CLIENT Project Manager

Project Implementation

Either Party may change is key stakeholder(s) upon notice to the other Party.
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SOW -1
Exhibit B - Rates

In consideration for the Services, CLIENT shall pay GEODIS the fees and charges (“Rates™) set forth
in this SOW 1— Exhibit B (“Exhibit B”). The terms and conditions of the Agreement are incorporated herein
by reference, and defined terms used, but not otherwise defined herein, shall have the meanings assigned to
them in the Agreement or other Exhibits.

The Rates were determined in reliance on the Operatonal Parameters set forth in SOW 1 - Exhibit A
(“Exhibit A”), information set forth in this Exhibit B and the other Exhibits to the SOW, as well as other
data, projections or information provided to GEODIS by or on behalf of CLIENT. As more specifically
described in Exhibit A, any variances or changes to (i) the Operational Parameters or Forecasts, (i1) any other
data, projections or information provided to GEODIS by or on behalf of CLIENT, or (iif) the scope of Services
from the year one baseline values may result in additional costs or impact tmelines and project plans. Any
different or additonal Services (including, without limitation, any alteration to the facilites/equipment or level
of labor) that may be required as a result of such changes will only be executed if agreed upon and approved
by the Parties in accordance with the procedures set forth in the MSA,

1. Open Book Pricing. CLIENT and GEODIS agree to an open book pricing structure wherein Client
agrees to pay all the expenses for the Services, plus the applicable margin set forth hetein,

11 [F*¥]
TABLE 1.1.1 — [*5%]
G & A Margin el
Management Margin A
Warehouse Labor 5 [***]
Temporary Labor 5 [=*%]
Clerical 5 [***]
Total Expenses S [***]
G&A Margin s [***1
Management Margin 5 [***]
Total Total s [
[*3"]

Once the operation reaches steady state (as mutually determined by the Parties, but no sooner than six (6)
months after Receiving Go-Live), the Parties will begin discussions to develop a fixed/variable rate-based
pricing method to replace the open book pricing structure.

2. Forecasts and Operating Parameters. CLIENT is responsible for providing and updating Forecasts and
related information in accordance with Exhibit A, which will be used to prepare each vear’s operating
budget. In addition to the Forecasts provided by CLIENT, the operating budgets will be based on the
Operational Parameters set forth in Exhibit A, and other data, information and foreeasts provided by
CLIENT from time-to-time. The forecasts and Operational Parameters will be utilized to determine the
required staffing, equipment, space, capital assets, and other items required to meet the CLIENT's business
needs as set forth in the operating budget.

3. Initial and Annual Operating Budget. An initial operating budget has been developed and agreed to by
the Parties to illustrate the charges for the initial transition process (the “Initial Operating Budget”). The
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Initial Operating Budget is set forth in Table 3.1 — Initial Operating Budget. No later than one hundred
twenty (120) days from the Shipping Go-Live date set forth in Exhibit A, GEODIS will prepare and
provide CLIENT with an operating budget for the current remaining fiscal year and remaining years of the
Term. Each year thereafter, within thirty (30) days after receipt of the Annual Forecast from CLIENT,
GEODIS will provide CLIENT a revised operating budger for the remaining vears of the Term; provided
that such budget shall only be provided on an annual basis and upon timely receipt of CLIENT’s Annual
Forecast. The Parties agree that the Initial Operating Budget and annual operating budgets are merely
estimates for planning and informational purposes only and Rates may change in the event that actual costs
of the Services provided are higher than the budgeted sums.

[table on next page]
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4. Labor. With respect to labor expenses, GEODIS has used agreed upon labor productivity standards to

complete the direct labor portion of the Initial Operating Budget, and agreed upon standards to staff
indirect labor, supervisors and management. Actual labor costs will be calculated as described below.

4.1.

4.2

4.3.

44.

Houtly Labor (Direct and Indirect). Actual wages paid to GEODIS hourly employees to provide
the Services including overtime, PTO, and holidays, plus Margin.

4.1.1. Overtime. Any overtime hours will be invoiced at the wages described above and multiplied by

1.5, plus Margin.

Salary Labor. CLIENT will pay actual salaries, plus Margin, for GEODIS salaried employees
assigned to support the Services.

Temporaty Labor. GEODIS will use temporary agencies at its discretion to properly staff the
operation. Temporary labor costs will be calculated as: Actual temporaty agency employee wages
including the temporary agencies’ markup, plus Margin.

Benefits. A benefits cost will be applied to all GEODIS Salary Labor and Houtly Labor at a [*##].
The benefits rate will not be applied to Temporary Labor and shall only apply to those individuals
supporting the CLIENT account.

5. Assets.

-

Capital Assets. The Parties agree and acknowledge that certain operating assets are needed to support
the Services in Year 1 set forth in Exhibit A, these assets include, [***] (the “Capital Assets™). For
CLIENT’s use of the Capital Assets, an asset usage fee will be charged to CLIENT each month during
the Term (“Asset Usage Fee”). [***]. GEODIS will begin billing CLIENT the Asset Usage fee
during the month of Receiving Go-Live, on or about October 1, 2019. [***]. The breakdown of such
assets is set forth in Table 5.1.1 (the “Capital Assets™).

TABLE 5.1.1 - CAPTIAL ASSETS

Total Assets Y1

[ET = [T
[#%%] [#%%]
[#%%] [#%%]
[***] [*%%]
[#%%] [#%%]
[k ] [ X&)
[***] [***]

If the actual cost of Capital Assets procured in Year 1 varies from the total amount above or
installation timeline changes, the Asset Usage Fee will be adjusted accordingly; provided, however, if
GEODIS foresecs that the actual cost of Capital Assets procured in Year 1 will be higher when
compared to the amounts set forth above, GEODIS will notifty CLIENT, and the Parties will mutually
determine any proposed modifications or alternatives to refrain from increasing the total price above.
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It is the intention of the Partes that additional Capital Assets will be procured during the term of the
agrecment as the operation expands. Accordingly, the asset usage fee will be adjusted based on the
additional assets cost.

For avoidance of doubt, the payment of Asset Usage Fees, including any Termination or Expiration
Amounts related thereto as set forth in the MSA, does not convey title or ownership of any such
assets to CLIENT, and title shall remain with GEODIS.

Storage. Beginning on July 1, 2019, CLIENT will be invoiced a monthly fee of [**+], for storage (the
“Storage Rate”) for the three months prior to Go Live Receiving and through Year 1 of this SOW-1
pursuant to the invoicing terms of this Exhibit B. For Year 2 through the SOW Term, CLIENT will be
charged the monthly fees set forth in Table 6.1.  Year 1°s monthly Storage Rate is calculated based upon
CLIENT’s occupation of 500,000 squatre feet in the Warchouse at a rate of [**¥] per square foot, plus
Margin. Starting in Year 3, CLIENT will occupy 602,073 square feet in the Warchouse. The space rate and
monthly fee is summarized in the table below.

TABLE 6.1 - STORAGE MONTHLY FEE

Y1 Y2 Y3 Y4 Y5
[**g] [l&*] [***] [***] [**l] [Il*]
[“.] [t**j [??#] {t*#] [tt'] [tt‘t]
[ttil [tl‘k*] [***] {iﬂh*] [**i] [ilt*]

The Storage Rate shall be charged regardless of actual space occupied by CLIENT; should CLIENT wish
to occupy a greater square footage space, then subject to availability and agreement by GEODIS, such
space shall be charged at the same square foot rate noted above.

Other Chatges / Assessorial.

7.1. Equipment. Separate and apart the assets defined in Secton 6, GEODIS may enter into leases and
short-term rental agreements for warchouse equipment and IT system equipment to support
provision of the Services (see “Initial Operating Budget™). This equipment includes without
limitation: reach truck, order picker, double pallet jack, dock stacker, scrubber, yard jockey, R guns,
Laptops and IPADs, etc. These equipment leases and rentals will be invoiced to CLIENT at cost plus
Margin pursuant to the invoicing terms of this Exhibit B.

7.2. System Order Charges. I'T systems costs assoctated with warchouse and labor management will be
invoiced to CLIENT at the cost set force in Table 7.2.1 (the “Synapse Order Charge™), plus Margin,
pursuant to the invoicing terms of this Exhibit B.

TABLE 7.2.1 - SYNAPSE ORDER CHARGE

Y1 Y2 Y3 Y4 Y5
ordervolume [**l] [***] [***] [***J [!&*]
[***] [ttt] [t*t] [ttt] [hhk] [t-&*]

The order charge in Table 7.2.1 is an estimate only, The rate will be adjusted based on the actual
volume.

7.3. Supplies. Supplies are not included in the Initial Operating Budget and Operating Budgets prepared
thereafter. CLIENT will present a purchase order (“PO”) to GEODIS to purchase supplies for the
Services utlizing, GEODIS’ vendors and suppliers where applicable, the PO will be paid directly by
CLIENT for such supplies. Should CLIENT elect for GEODIS to purchase supplies on its behalf
outside of the PO process set forth herein, these costs will be billed as a Miscellaneous Cost pursuant
to Section 7.4 below.
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7.4. Miscellaneous Cost: Miscellaneous cost included in the Inidal Operating Budget and Operating
Budgets prepared thereafter or related to facility startups such as fire extinguishers, floor mats, rack
labels, signage, etc. will be invoiced to CLIENT at the cost-plus Margin, pursuant to the invoicing
terms of this Exhibit B.

7.5. Assessorial Charges. GEODIS reserves the right to invoice CLIENT for any work to be performed
due to a variance in the Operating Parameters, work outside of the forecasted volumes, or additional
work done at the specific request of the CLIENT that falls outside of the standard scope of Services
as set forth in Exhibit A (the “Assessorial Charges™). A Margin will not be applied to Accessorial
Charges, and such charges are not included in the Initial Operating Budget and Operating Budgets
prepared thereafter. During the open book period, 1T support, including but not limited to changes
to or newly requested reports, Labels and ASNs specified in Exhibit A, and any CLIENT's WMS
enhancements, [***]. Once both Parties agree to a Fixed Variable pricing structure, an Assessorial
Charges table will be added for labor and equipment usage that are not included in the standard Fixed
WVariable pricing.

Initial Expenses. The initial expenses related to the start-up of the solution described in Exhibit A for
CLIENT by GEODIS are broken down into professional services charges (“Professional Service Fees™),
systems implementation costs (“IT Costs”), and training, travel and other charges (“Onboarding Costs”,
collectively with Professional Services, and I'T Costs, “Initial Expenses”), which are as follows:

8.1. Professional Service Fees. Professional Service Fees will be [*##] which includes travel costs and
professional expenses. GEODIS shall provide a one-time investment (“Start-up Investment”) of
the full balance of Professional Service Fee. In the event of termination prior to the expiration date
of this agreement, the CLIENT shall repay GEODIS the Start-up Investment pursuant to Section
9 “Termination or Expiration”™.

8.2. IT Costs. IT Costs will be [**#] and shall be payable pursuant to the following schedule:

SCHEDULE 8.2 -IT COSTS

Jun-19 Jul-19  Aug-19 Sep-19 Oct-19 Nov-19  Dec-19 Total
[*;tl [***'l [='=='=i='| |***] |>k:k*] E*’**i ]’*i==[ I***l [***'l

8.3. Onboarding Costs. Onboarding Costs are estimated to be approximately [***], and will be billed as
ineurred starting on July 1%, 2019, If Onboarding Costs exceed the estimated amount, GEODIS will
notify CLIENT and use commercially reasonable efforts to control such Onboarding Costs.

Termination or Expiration. This section is intended for references purposes only to determine what
amount of asset usage fee costs and operating lease costs (Le., racking and gantry) (“Asset Costs™), and
Start-up Investment (defined below), if any, are due by CLIENT to GEODIS in the event that Section 8.C
of the MSA{Obligations Following Termination) is triggered (i.e., a CLIENT Termination for Convenience
or a GEODIS Termination for Cause), or upon the expiration of the SOW Term per Section 8.D
(Expiration of Term). The amounts listed hercin are not intended to be exhaustive; the terms and
conditions of the MSA will govern the total amount of Termination and Expiration Amounts due.

9.1. Asset Costs. CLIENT will reimburse GEODIS for the Asset Costs pursuant to the following
termination and expiration schedule, The Termination Amount shall equal the respective Remaining
Term’s Termination Amount, i.e., if Agreement is terminated with five months remaining to the Term,
Client’s Asset Cost payment obligation shall equal the below Remaining Term 5’s Termination
Amount.

TABLE 9.1-ASSET COSTS TERMINATION SCHEDULE

Exhibit B — Rates. Page 6 of 9




9.2,

GEODIS Confidential
Execution Copy

Remaining Termination Remaining Termination Remaining Termination

Term Amount Term Amount Term Amount
I*Jk *'| I***] I* **'| I-F **] [**x] I***]
I***] l***} i***] I***I l*a=.x| I***]
I***] I***] I***] I:r**] ]***1 I***]
I***] I***] I*#*] I***I l***l I***]
[+ | i =27 [ [
I** * J [***] I-‘k** J I**.:r.] lx*xJ l***]
[***] I***] I**x] I***I [*zv] I**fk]
I**#] [***] |4«4<4=] I:k**'l I*s;.a] [:o::o::oc]
I***] I***! l#*#] I*:rwl l*wl I***]
[ [*] [F%] [**#] [##%] [*+#]
| [**]

GEODIS shall notify CLIENT upon determining in good faith that additional Asset Costs may be
required, whereupon GEODIS and CLIENT shall mutually agree upon the necessity for such
additional Asset Costs. Should additional Asset Costs be incurred during the Term of the Agreement,
following the mutual agreement of the Parties, the amounts above shall be adjusted accordingly for
Termination/Expiration Amount purposes. With respect to any operating leases, the above
termination amount is exclusive of any additional buy-out amounts remaining under such leases.

Start-up Investment. GEODIS incurred certain costs and expenses related to start-up that it chose
not to invoice to CLIENT (“Start-up Investment”). CLIENT will reimburse GEODIS for the
Start-up Investment pursuant to the following termination and expiration schedule. The Termination
Amount shall equal the respective Remaining Term’s Termination Amount, ie., if SOW 1 is
terminated with five months remaining to the Term, CLIENT’s Start-up Investment reimbursement
obligation shall equal the below Remaining Term 5°s Termination Amount.

[table on next page]
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TABLE 9.2 - STARTUP INVESTMENT TERMINATION SCHEDULE

Remaining Termination Remaining Termination Remaining Termination

Term Amount Term Amount Term Amount
I***] I:l-'**'l [***] E***i [***'I [***!
i***] |:uc:|c] [***l [Mc:lc] [***I [Mc:k}
i***] |=|c=|c=|c'| [***l [‘hk:lc'i [***I [:k:k:k'!
[:H-:k] |**>k| [**#] E***i [:ﬂc*] [***!
[ [**] [**] [**+] ] [**]
I***] [uc:nc] [***] [***] [***I [1:**]
I***J l***] [sr*srl {***] [*srsrl [***]
I'F**J l***l [***] E*’**j l***l [***!
I***] i***‘l [***] i*’k*] [***I [***‘!
l***] |*=H=I [*w*] [***; [***I [***I
i***] I*:Hs'l [***] [* 4(*‘1 l***] [M*!
I»car.ar] l***l [«k:k:k] E* **! [mk:k] [***!
[***] l':lc**] [***] E’***] [***] [***]

10. Invoicing Terms

10.1. Advance Monthly Invoices. At the beginning of each calendar month, GEODIS will invoice
CLIENT for Salary Labor and Benefirs, Capital Assets, Storage, and Initial Expenses.

10.2. Weekly Invoices. At the beginning of each week, GEODIS will invoice CLIENT for Hourly Labor
(Direct and Indirect) and Benefits, Temporary Labor, and Assessorial Charges incurred in the prior
week.

10.3. Ending Monthly Invoices. At the end of each calendar month, GEODIS will invoice CLIENT for
Equipment & IT Systems Equipment, System Order Charges, Miscellaneous, and any amount(s) due
but not otherwise invoiced and incurred in the prior month.

CLIENT will pay each invoice as provided in the MSA Section 5.G (Invoices and Pavment Terms).

11. Gain Sharing and Cost Reduction Commitment.

The Parties will work together in good faith to develop a program to continuously improve operations and
reduce CLIENTs overall costs. No sooner than one year following Shipping Go-Live date, the Parties will
agree upon and implement a cost reduction program (“Cost Reduction Program™) to reduce certain variable

costs to CLIENT during the SOW Term. The Parties will jointly identify and select the Cost Reduction
Program initiatives and continuous improvement projects that will be pursued. The Parties will agree how each
initiative will be measured prior to beginning the Cost Reduction Program. Progress of the Cost Reduction
Program will be reviewed during monthly alignment calls. Should additdonal capital investment or new
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technologies help support the Cost Reduction Program, a detailed project description and proposal will be
presented to CLIENT before such opportunity is pursued.

The Cost Reduction Program will include a gain share element for GEODIS to be compensated a certain
percentage of CLIENT’s realized savings. The specific percentage gain share allocation will be agreed upon by
the Parties in their development of the Cost Reduction Program. Savings for Cost Reduction Program projects
will be tracked and reviewed monthly and reported during the quarterly business review.  This Cost Reduction
Program will be developed in a separate amendment to this SOW.
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SOW-1
Exhibit C

Product Description and Specifications

The Products are described in this Exhibit C. The Products to be stored are generally described as
over-the-counter (OTC) consumer health goods. Examples of Products can be found at the following URL:
https:/ /fwww.prestigebrands.com/.

CLIENT will provide to GEODIS an electronic file of records relating to the Products, including,
without limitation, a complete listing of all Products, and attributes such as product weight, dimensions,
hazardous classification, and any other attributes as may be requested by GEODIS (the “Item Master File”).
Without limiting the foregoing, the Item Master File must include each of the following data elements:

o SKU/UPC
*  Description
e Base UOM

®  Size dimension

* Size
o Weight
o Cube

o Hazardous material contained (Yes or No)

* Temperature control requirements (Yes or No)
o LOT Code if Required

®  [ixpire Date if Required

*  Country of Origin

e Category

»  Sub-category

e Class (available on the NMFC)

e Sub-class (available on the NMFC)

e National Motor Freight Classification (NMFC)
®  Harmonized Tariff Classification Number

e Declaration of value for customs and tax purposes

Additionally, CLIENT must provide a complete unit of measure table that sets forth information relevant to
the unit of measure of the Products as it may be packaged, including, without limitation, eaches, inner packs,
cases, pallets, layers, any separate SKUs or UPCs for different units of measure (“Unit of Measure Table”
collectively with the Item Master File, the “Item Files™).

CLIENT must provide complete, up-to-date, Item Files in connection with GEODIS’ solution due diligence
and design processes, or as otherwise requested by GEODIS from time-to-time. The Item Files must be
accompanied (to the extent not otherwise provided) by all supporting documentation necessary or appropriate
for the safe and legal handing of the Products, including, without limitation, safetv data sheets and such other
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documentaton as GEODIS may reasonably request. The Item Files will be used to assist in planning for
appropriate handling and storage of Products. Addidonally, CLIENT must provide updated Item Files prior to
the initial receipt of Products into the Warehouse. Further, on an on-going basis through the term of this
Agreement, CLIENT will also provide GEODIS any updates in the event of any change to the data in the Ttem
Files or as otherwise requested by GEODIS. Updates must be received by GEODIS reasonably in advance of
the receipt at the Warehouse of any Product impacted by a change or update. All versions of the Trem Files,
and all updates, must be provided by CLIENT in an electronic format reasonably acceptable to GEODIS.

CLIENT will be responsible for any incomplete or erroneous information in the Item Files, and GEODIS shall
have no liability therefor. Further, unless otherwise agreed by the Parties, GEODIS shall not be responsible
for identifying or verifying any attribute that is not correctly and completely set forth in such files or to perform
any change in scope of Services that might result from a change in either Item File (e.g., change in expected
hazmat classificaion or material change in dimensions). Notwithstanding the foregoing, GEODIS may,
segregate and hold any Product(s), without liability, that GEODIS reasonably suspects may be subject to any
special handling requirements that are not correctly identified in the Item Files. CLIENT represents that the
Item Files will not include any Products containing cannabidiol or tetrahydrocannabinol, these products are
currently out of scope for the provision of Services.
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SOW-1
Exhibit D

This Exhibit D sets forth the key performance indicators for the Services (“Key Performance Indicators™ or “KPIs").
Except as expressly noted below, KPIs will be tracked and reported through the WMS reporting functionality on a

monthly basis commencing with the first full calendar month after the 90 day after the Go-Live Shipping Date (as
defined in Exhibit A).

~ulation

Description: Time between units docked and units
stocked. "Docked" is the time that units are reflected in
the WMS as load arrival. "Stocked" is the time that units
are reflected in the WMS as license plate putaway. The
target is 24 hours excluding the hours of non-working
days. Dock to Stock will be calculated monthly based on
docked time.

Dock to Calculation: (units stocked within 24 hours of docked
. 24 Hours . : [#+4]
Stock time/ total units docked)*100%.

Notes: Excluded from calculation are any shipments or
Products that are held due to specific/special disposition,
VAS requirement, first article inspection, items not in the
item master, damage, or other reasons outside of
GEODIS' control. Also excluded from the calculation
are shipments in excess of Locked Forecast volumes or
arriving outside of the scheduled appointment window.

Description: Accuracy of inventory, in units, reflected in
the WMS as compared to the measured result of a series
of cycle counts. Accuracy will be calculated as the net
variance between the counted quantity and the expected
quantity in the WMS, divided by total inventory
expected. Inventory Accuracy will be calculated on a [
Inventory

Zero Errors monthly basis.
Accuracy :

Calculation: (1-{net variance/total inventory
expected))*100%

Example: The total inventory expected is 1 million units
and the WMS reflects 5,000 units over and 7,000 units
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short, resulting in a net variance of 2,000. (1-
(2,000/1,000,000))*100% = 99.8% accuracy.

Notes: Excluded from calculation are any inventory
variances outside of GEODIS' control.

Picking

Accuracy

Zero Errors

Description: Percentage of audited units picked without
error in the WMS calculated on a monthly basis.

Calculaton: (1 - (mis-picked units/total units
audited))*100%.

Fxample: GEODIS audits 5,000 picked units and there
are five errors reported : (1 - 5/5000)*100% = 99.9%.

[***1

Shipping
Accuracy

Zero Errors

Description: Orders shipped without error (i.e., packed
with correct SKU(s) and quantity).

Calculation: (1 - (shipped orders confirmed as having an
error/total shipped orders))*100%

Notes: GEODIS will be allowed to complete research to
validate errors prior to inclusion in final calculation of
KPL Reports for this KPI may be delayed pending
completion of such research. CLIENT error claims
must be reported within 30 days from receipt of delivery.

l***l

Standard
Outbound
On
Shipping

Time

On or before
the Must Ship
By Date

Descriprion: Standard LTL, Truckload and Parcel orders
imported into the WMS at least 72 hours prior to the
Must Ship By Date that are "shipped" status in the WMS
on or before the Must Ship By Date. Standard On Time
Shipping will be calculated monthly based on order
shipped date. Hours of non-working days are excluded

from this calculation

Calculation: (sum of Standard L'TL, Truckload and Parcel
orders imported into the WMS at least 72 hours prior to
the Must Ship By Date and shipped on or before the
Must Ship By Date / sum of Standard LTL, Truckload
and Parcel orders imported into the WMS at least 72
hours prior to the Must Ship By Date)*100%,

Notes: The Must Ship By Date will be assigned by the
TMS and will be a permanent field within the

WMS. Excluded from this calculation are any orders in
excess of Locked Forecast, orders received that have

[*:k:kl
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items with no inventory, carrier missed appointments, or
other reasons outside of GEODIS' control.

In the event thar GEODIS fails to meet a monthly KPI Target Tolerance, GEODIS shall present a cotrective action
plan to CLIENT to discuss the root cause for the failure, steps GEODIS or CLIENT should take to cure the failure in
the immediate or near immediate future, and steps GEODIS or CLIENT should take which are designed to prevent
the reoccurrence of such failure during the remainder of the Term. Any resulting changes to the scope of Services or
related processes will be implemented only as may be agreed to by the Parties.

In the event that GEODIS fails to meet the same monthly KPI Target Tolerance for six (6) consecutive months,
GEODIS shall present a final corrective action plan within ten (10) days of the last failure. Such corrective action plan
must be agreed to by both CLIENT and GEODIS, acting reasonably, and shall contain a reasonable timeframe upon
which GEODIS must cure the miss (or within which CLIENT must waive or, upon the Parties’ mutual agreement,
modify such KPI). If GEODIS fails to cure the KPI pursuant to the terms of such final corrective action plan, then
CLIENT may exercise its right to terminate for cause. This cure period may be extended by the CLIENT without
waiving any of it rights under this provision. Notwithstanding the forgoing, a six month consecutive miss of the
Inventory Accuracy KPI will not in and of itself trigger a breach of the agreement if the CLIENT has otherwise been
financially compensated by GEODIS for such product loss, subject to the shrink allowance.

The Parties agree that GEODIS shall have no obligation or liability with respect to failing to meet any KPI Target
Tolerance, or otherwise, to the extent such failure is caused by: (i) CLIENT, or its emplovees, contractors, agents, or
carriers, including, without limitation, any breach of CLIENTs representations, warranties, covenants or other
obligations; (ii) an alteration, change or variance to the scope, Operational Parameters, Forecasts or other information
or data provided by or on behalf of CLIENT as more fully set forth in Section 2 (“Operational Parameters™) of Exhibit
A, (iif) conditions that could not reasonably have been expected by GEODIS given the information provided by
CLIENT; (iv) a Force Majeure event or delay caused by a third party, or (v) a failure attributable to the gantry system
which was beyond GEODIS’s reasonable control.

The Parties agree to review KPI performance on a quarterly basis. If a significant business event or change in Services
drives the need to alter a KPI, then the Parties will seek agreement of the new metric and amend this Exhibit where
appropriate. With respect to orders processed through the gantry system (anticipated 2020), KPIs surrounding those
orders will be tracked and reported ninety (90) days post go-live of the gantry system.
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SOW-1
Exhibit E
IT Standards

This Exhibit E includes descriptions of: (i) the I'T support provided by GEODIS, (ii) GEODIS’s systems availability
and service response standards; and (iii) the IT integrity measures taken by GEODIS.

L System Support.
GEODIS will provide system support services and telephone support during as more fully deseribed in this Section 1.
A. General Support Services.

GEODIS will provide system and application support for GEODIS systems during the term of the SOW through
qualified staff in an effort to address any CLIENT reported problems or issues. Such support will include, and is

limited to:

e Responding to suppott requests

e Taking appropriate action in the allotted time as determined by severity level (described below)

*  Diagnosing and analyzing the problem / issue

* Communicating a resolution if one is already available

o  Working with CLIENT to gather information necessary to resolve the problem if a resolution is not
immediately known

¢ Managing the escalation process in an effort to ensure timely resolution

e Monitoring the progress of each support request to a successful conclusion

e Billable CLIENTCLIENT requests for unique and/or custom features and functionality (billable to CLIENT
at the applicable rate).
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B. Telephone Support Services.

GEODIS staff will provide telephone support for appropriately qualified CLIENT personnel to report and
diagnose problems. Such telephone support will include and is limited to:

C.

Providing contact phone number and email address for local customer service representative, operations
supervisor, or field IT representative.

Logging and tracking of all support requests requiring direct interaction from GEODIS’s IT group
Prioritizing support requests based on a set of predefined severity levels which are assigned according to the
impact on CLIENTs business

Al IT support tickets are opened by GEODIS operational employees and as severity level dictates, GEODIS
I'T may interact directly with CLIENT

Support Hours

Standard phone support will be available to CLIENT during normal local warehouse operation hours. Additional
resources are available via GEODIS’s on-call processes based on severity of incident.

System Availability.

GEOIDS information technology solutions will be available concurrently at least 99.0% for the first ninety (90) days
after the facility go live date. As of the ninety-first day of go live the GEODIS integration layer (uEDI) and WMS system
will be fully operational and available concurrently at least 99.5%, excluding planned downtime for maintenance, of the

time, 24 hours/day, 7 days/week, 365 days/year measured on a rolling three month time frame (“Application
Awvailability”). This target availability has been selected and implemented to support GEODIS warehouse operations

and related target warehouse petformance levels. However, uptime sratistics are for information purposes only and are

not part of any warehouse performance measurements; and failure to meet this level of availability does not, in and of

itself, constitute a breach event.

A. Severity Levels.

GEODIS personnel will assign one of the severity levels deseribed to any identified problem or issue. The severity

level assigned may be changed by GEODIS as additional information is discovered or partial solutions are identified

and/or implemented.

1. Severity Level 1.

A Severity Level 1 issue is one where the production use of the solution has stopped, or application performance
has been so severely impacted that the work cannot reasonably continue. Examples of Severity Level 1 could
include, but is not necessarily limited to:

*  WNMS errors not allowing operations personnel to complete essential job functions
e The data integration stream into or out of the GEODIS system and CLIENT’s system is not functioning

or is corrupting data.
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2 Severity Level 2

A Severity Level 2 issue is one where production use of the solution is continuing but there is a serious impact
on productivity or operational service levels. Examples of Severity Level 2 may include, but is not necessarily

limited to:

®  Near-real time data is stale and not updating in a timely fashion causing a substantial work slowdown.

® An issue is causing inaccurate data transfers between GEODIS and CLIENT that requires workarounds
or manual data entry or corrections.

o Greater than 50% of users are consistently unable to access the GEODIS system.
3. Severity Level 3

A Severity Level 3 issue is one where important features are unavailable but a work around is available, or less
significant features are unavailable with no reasonable workaround. Examples of Severity Level 3 could include,

but are not necessarily limited to:

®  Less than approximately 30% of the site’s users experience periodic errors.

* A small number of reports or views are slow during normal operating hours.

4. Severity Level 4

A Severity Level 4 issue includes requests for informaton (how to), enhancements or documentaton
clarification regarding the solution, but there is no material impact on daily operations of the solution; the
implementation or production use of the system is continuing and there is no work being impeded at the time.

Examples of Severity Level 4 issues include, but are not necessarily limited to:

An application message or email notification is misspelled.

A formatting change request.

B. Response Efforts.

GEODIS will endeavor to respond to reported problems or issues depending on its assigned Severity Level as

described in the following table:

Severity
Level Initial Response Communication Resolution
(1) — One 15 minutes by email | @ Every 30 minutes by email or | ® Action/resolution as soon as
and/or phone. phone; or as agreed upon verbally by | reasonably possible.
the parties at the time. (] Agreed upon  sustainable

work around or severity level reduced
to level 4,
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(2) — Two l hour by email | e Every 2 hours by email or | ® Target resolution within 1
and/or phone. phone business day
. Agreed upon  sustainable

work around or severity level reduced
to level 4

(3) - Three | 2 hours by emal | ® Incident tracked via Incident | ® Target resolution within 2
and/or phone. ticketing system. business days
. Status updates supplied in | ® Agreed upon  sustainable
ticket info. work around or severity level reduced
to level 4
(4)— Four | 2 business days by | ® Incident tracked via Incident | ® Work during business hours
email and/or phone | dcketing system. until resolved. Target resolution or

estimate of cost to resolve within 10
business days. If solution falls outside
of GEODIS applications, provide
CLIENT a written estimate or advice
to resolve within 5 business days.

L] Solution may be implemented
in future code releases or maintenance
windows.

[ GEODIS reserves the right
to deny implementation of Severity 4
solutions

II1.

System Integrity.

GEODIS will implement the following system integrity measures for the GEODIS systems used at the Warchouse in

connection with CLIENT s business.

A. Security

GEODIS will implement and maintain commercially reasonable information systems for electronic and other media
that are reasonably suitable to protect the security of CLIENT’s information, and to comply with the Agreement,
including without limitation, network, host, web, and data security.

GEODIS will maintain commercially reasonable security precautions consistent with industry standards to identify
and respond to any significant Security Incident. Furthermore, GEODIS will identify in writing and make available,
upon request, to CLIENT the system security standards and documented processes used to reasonably secure
GEODIS’s systems.

GEODIS will monitor for and be alerted of any Security Incident via email or other automated means on the basis
of 24 hours per day by 7 days per week by 365 days per year.

Once a year GEODIS shall conduet or arrange for vulnerability assessment and penetration testing of security

processes and procedures, in an effort to identify potential Security vulnerabilities. GEODIS shall select an
independent, qualified vendor to conduct the testing.
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GEODIS shall develop and maintain a documented process for installation and maintenance of Malicious Code
protection software for all computer systems used in support of CLIENT’s business. Such process shall include:

o  Active virus detection software installed

*  Automated processes to apply latest virus definitdons to all computer systems

GEODIS and CLIENT will work together to develop a documented agreed upon connectivity solution between
GEODIS, CLIENT, and/or vendors of either Party.

B. Backup Frequency and Data Retention.

GEODIS will perform the following backup schedule and data retentions.

®  Daily differential backups

o FPrequency: 6 days a week

© Onsite disk retention: 7 weeks

o Offsite tape retention: 7 years
e Full backups

o Frequency: 1 per week

o Omsite disk retention: 7 weeks

o Offsite tape retention: 7 years
e Monthly backups

o Prequency: Replaces 1 full backup per month

o Onsite disk retention: 7 weeks

o Offsite tape retention: 7 years

C. System Monitoring and Alerting

GEODIS will use a commercially available enterprise monitoring solution to monitor and alert on the health and
petformance of GEODIS’s systems. GEODIS will strive to identify issues early to mitigate operational impact but
does not guarantee thar all issues will be identified in advance. Monitors that meet or exceed GEODIS defined

thresholds will generate alerts to I'T staff for proactive investigation and resolution. This monitoring will include:

®  System resources
o CPU usage
o Memory usage
o Disk space utilization
o Node up/down state
e  Network utilization
o Node up/down state
o Bandwidth utilization
o Top conversations between devices

Exhibit E - IT Standards. Page 50of 7




GEODIS Confidential
Execution Copy

D. Disaster Recovery

GEODIS will implement a disaster recovery plan designed to protect GEODIS/CLIENT critical business
processes from failing as a result of the effects of any major failure or disaster. The disaster recovery program is
intended to meet or exceed a Recovery Time Objective (RTO) of two (2) hours and a Recovery Point Objective
(RPO) of five (5) minutes. The IT disaster recovery program will be tested annually to identify continuous
improvement opportunities. In the event GEODIS is required to failover to a Disaster Recovery (DR) site,
GEODIS will notify CLIENT within 24 hours of failover and confirmed functionality of production systems out
of the DR site.

E. IT Maintenance

GEODIS shall utilize scheduled I'T maintenance for continuous operation and appropriate improvement of the IT
environment. During this maintenance time GEODIS systems are unavailable. During maintenance events
GEODIS will continue to accept EDI transactions from trading partners, and these transactions will be queued
and processed when the systems are available. The IT Maintenance calendar is typically created for the following
calendar year and, upon request, is shared with GEODIS customers on or about December 1% of the current
calendar year. GEODIS reserves the right to adjust the maintenance calendar from time to time in its reasonable
discredon. FEmergency maintenance may be performed on the GEODIS computing environment at GEODIS's
sole discretion.

F. Access to GEODIS Systems and Infrastructure

In an cffort to maintain appropriate IT integrity, GEODIS limits access to its systems. On a case by case basis,
however, GEODIS may provide to CLIENT certain software tools in order to complete its logistics operations as
outlined in the Agreement including web based monitoring/reporting tools. By receiving access and utilizing these
tools CLIENT and each CLIENT user agrees to and will abide by the following terms:

o  Users will be given an initial username and password. The initial password must be changed upon first login
and not shared with other users or any third party.

e Passwords must be a minimum of eight (8) characters long and contain three of the following characteristics:

o Contain an uppercase letter

o Contain a lowercase letter

o Contain a numeric character

o Contain special character (#, &, %)

e CLIENT users will maintain a unique username and password for each user granted access to the system. Users
are not permitted to share user accounts or use “common or generic” user accounts when accessing GEODIS
software tools,

¢ CLIENT will be responsible for notifying GEODIS of employee separation or role changes that require access
to be removed from the software tools, GEODIS takes no responsibility for information disclosure or other
security incident due to CLIENTs failure to notify GEODIS of user changes.

e CLIENT will be responsible for any use or misuse of systems resulting from user names and/or passwords
assigned to CLIENT personnel.
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® The software tools are provided to CLIENT “As 1s”. GEODIS does not warrant availability of the tools or
accuracy of the data and reports provided by the tools.

e CLIENT is responsible for notifying GEODIS within twenty-four (24) hours of a suspected compromise of a
CLIENT user account. CLIENT will fully assist GEODIS in the investigation of the suspected breach and
fully reimburse GEODIS of any expenses incurred due to a confirmed CLIENT user breach.

o CLIENT will maintain up to date Anti-Virus and other commercially reasonable protections against cyber
threats on any machine accessing the software tools.

o CLIENT will access and use GEODIS systems only for their intended function as it relates to business with
GEODIS, any attempts to circumvent security controls, use the system in a way other than its intended
function, send unsolicited email (spam), or spread malicious software will be considered a breach of the
software tools terms of use.

e  CLIENT will not reverse engineer, disassemble, or decompile any part of the software tools provided by
GEODIS except as expressly allowed by applicable law.

¢ CLIENT will not distribute, sell, or otherwise transfer any part of the software tools, user names or passwords.

e CLIENT will not remove any patent, copyright, trade secret, or offer other protection legends or notices that
appear on any softwate tools.

o GEODIS reserves the right to revoke access to the software tools without notice due to breach of the above
terms, inactivity of an account, or actions GEODIS deems improper or disruptive to other users.

* GEODIS is not responsible for the support of any CLIENT software used to access the software tools. Support
of CLIENT owned and operated technologies such as Internet browsers and CLIENT workstations are solely
the responsibility of the CLIENT.

Except for the limited use right described above, GEODIS shall retain all ownership and/or license rights to the
software tools. Unless otherwise provided in writing GEODIS will not transfer ownership or usage license to
CLIENT of the software tools. Any modification to the software tools must be requested by CLIENT and be
treated as a CLIENT Work Request. CLIENT Work Requests will be billed to CLIENT at the agreed upon rate in
the Agreement. Payment of inveices generated by a CLIENT Work Request will be the responsibility of the
customer. Notwithstanding the foregoing, GEODIS retains all right, title and interest, including all intellectual
property rights, in and to the software tools and all derivative works thereof and any modifications or enhancements
thereto, including, without limitation, any CLIENT Work Requests. CLIENT hereby assigns and agrees to assign,
and shall cause its personnel to assign, to GEODIS any right, title or interest it or they may have in such items,
including all copyright and other intellectual property rights pertaining thereto,

GEODIS may provide CLIENT with wireless network access for purposes of accessing Internet resources. When
such access is provided CLIENT understands and agrees to all the provisions of this Exhibit as well as the following:
Access will be limited to web browsing and other network functions on standard TCP/UDP ports, for example
ports 80 and 443 for internet browsing, GEODIS reserves the right to limit bandwidth dedicated to CLIENT and
guest networks to prioritize producton traffic related to services provided to CLIENT by GEODIS. CLIENT
users will be subject to GEODIS web content filter policies, and GEODIS makes no guarantees that content filter
policies will satisfy CLIENT guest’s business requirements. By utlizing GEODIS wireless network infrastructure
CLIENT is bound by the GEODIS End User License Agreement (EULA) and all applicable tederal, state, and
local laws, While connected to GEODIS nerworks CLIENT traffic is monitored and there should be no expectation
of privacy. GEODIS reserves the right to terminate access if required.
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Exhibit 31.1

CERTIFICATIONS
I, Ronald M. Lombardi, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Prestige Consumer Healthcare Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the

circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations
and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit
committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.
Date: August 1, 2019 /s/ Ronald M. Lombardi

Ronald M. Lombardi
Chief Executive Officer

(Principal Executive Officer)



Exhibit 31.2

CERTIFICATIONS
1, Christine Sacco, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Prestige Consumer Healthcare Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the

circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations
and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting

principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit
committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

Date: August 1, 2019 /s/ Christine Sacco

Christine Sacco
Chief Financial Officer
(Principal Financial Officer)



EXHIBIT 32.1

CERTIFICATION
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

1, Ronald M. Lombardi, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly Report of Prestige Consumer Healthcare
Inc. on Form 10-Q for the quarter ended June 30, 2019, fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934 and that information
contained in such Quarterly Report fairly presents, in all material respects, the financial condition and results of operations of Prestige Consumer Healthcare Inc.

/s/ Ronald M. Lombardi
Name: Ronald M. Lombardi
Title: Chief Executive Officer
(Principal Executive Officer)
Date: August 1, 2019



EXHIBIT 32.2

CERTIFICATION
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

1, Christine Sacco, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly Report of Prestige Consumer Healthcare Inc.
on Form 10-Q for the quarter ended June 30, 2019, fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934 and that information
contained in such Quarterly Report fairly presents, in all material respects, the financial condition and results of operations of Prestige Consumer Healthcare Inc.

/s/ Christine Sacco

Name: Christine Sacco

Title: Chief Financial Officer
(Principal Financial Officer)
Date: August 1, 2019



