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TRADEMARKS AND TRADE NAMES

Trademarks and trade names used in this Quarterly Report on Form 10-Q are the property of Prestige Consumer Healthcare Inc. or its subsidiaries, as the case may
be.  We have italicized our trademarks and trade names when they appear in this Quarterly Report on Form 10-Q.
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PART I.    FINANCIAL INFORMATION

ITEM 1.    FINANCIAL STATEMENTS

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

(Unaudited)
  Three Months Ended September 30, Six Months Ended September 30,

(In thousands, except per share data) 2025 2024 2025 2024
Revenues

Net sales $ 273,759  $ 283,548  $ 523,037  $ 550,383 
Other revenues 355  237  607  544 

Total revenues 274,114  283,785  523,644  550,927 

Cost of Sales        
Cost of sales excluding depreciation 120,043  124,041  226,758  242,738 
Cost of sales depreciation 2,492  2,362  4,976  4,785 

Cost of sales 122,535  126,403  231,734  247,523 
Gross profit 151,579  157,382  291,910  303,404 

Operating Expenses        
Advertising and marketing 38,701  41,409  73,638  80,774 
General and administrative 28,037  26,067  56,493  54,977 
Depreciation and amortization 5,171  5,567  10,353  11,268 

Total operating expenses 71,909  73,043  140,484  147,019 
Operating income 79,670  84,339  151,426  156,385 

Other expense    
Interest expense, net 10,036  12,281  20,239  25,418 
Other expense, net 501  395  277  891 

Total other expense, net 10,537  12,676  20,516  26,309 
Income before income taxes 69,133  71,663  130,910  130,076 

Provision for income taxes 26,922  17,286  41,233  26,631 
Net income $ 42,211  $ 54,377  $ 89,677  $ 103,445 

Earnings per share:    
Basic $ 0.86  $ 1.10  $ 1.82  $ 2.08 

Diluted $ 0.86  $ 1.09  $ 1.81  $ 2.06 

Weighted average shares outstanding:    
Basic 49,025  49,652  49,249  49,768 

Diluted 49,264  49,998  49,547  50,132 

Comprehensive income, net of tax:
Currency translation adjustments 655  4,799  6,059  7,959 

Total other comprehensive income 655  4,799  6,059  7,959 
Comprehensive income $ 42,866  $ 59,176  $ 95,736  $ 111,404 

See accompanying notes.
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Prestige Consumer Healthcare Inc.
Condensed Consolidated Balance Sheets

(Unaudited)



(In thousands) September 30, 2025 March 31, 2025

Assets
Current assets

Cash and cash equivalents $ 119,106  $ 97,884 
     Accounts receivable, net of allowance of $19,003 and $16,314, respectively 199,000  194,293 

Inventories 158,996  147,709 
Prepaid expenses and other current assets 20,309  8,442 

Total current assets 497,411  448,328 

Property, plant and equipment, net 73,100  74,548 
Operating lease right-of-use assets 25,427  28,238 
Finance lease right-of-use assets, net 23,416  25,056 
Goodwill 528,411  527,425 
Intangible assets, net 2,291,073  2,295,350 
Other long-term assets 3,442  3,273 
Total Assets $ 3,442,280  $ 3,402,218 

Liabilities and Stockholders' Equity    
Current liabilities    

Accounts payable $ 41,924  $ 18,925 
Accrued interest payable 15,578  15,703 
Operating lease liabilities, current portion 6,048  6,047 
Finance lease liabilities, current portion 2,572  2,490 
Other accrued liabilities 68,482  63,458 

Total current liabilities 134,604  106,623 

Long-term debt, net 993,146  992,357 
Deferred income tax liabilities 444,924  419,594 
Long-term operating lease liabilities, net of current portion 19,939  22,732 
Long-term finance lease liabilities, net of current portion 19,319  20,624 
Other long-term liabilities 5,379  5,391 
Total Liabilities 1,617,311  1,567,321 

Commitments and Contingencies — Note 14
 
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 - 56,196 shares at September 30, 2025 and 56,010 shares at March 31, 2025 562  560 
Additional paid-in capital 602,756  593,402 
Treasury stock, at cost - 8,112 shares at September 30, 2025 and 6,501 shares at March 31, 2025 (392,228) (277,208)
Accumulated other comprehensive loss, net of tax (31,600) (37,659)
Retained earnings 1,645,479  1,555,802 
Total Stockholders' Equity 1,824,969  1,834,897 
Total Liabilities and Stockholders' Equity $ 3,442,280  $ 3,402,218 

 See accompanying notes.
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Prestige Consumer Healthcare Inc.
Condensed Consolidated Statements of Changes in Stockholders' Equity

(Unaudited)
Three Months Ended September 30, 2025

Common Stock

Additional Paid-in
Capital

Treasury Stock Accumulated 

Other 


Comprehensive 

(Loss) Income

Retained

Earnings Totals(In thousands) Shares

Par 

Value Shares Amount

Balances at June 30, 2025 56,171  $ 561  $ 600,238  6,960  $ (316,330) $ (32,255) $ 1,603,268  $ 1,855,482 
Stock-based compensation —  —  1,767  —  —  —  —  1,767 
Exercise of stock options 17  1  751  —  —  —  —  752 
Issuance of shares related to
restricted stock 8  —  —  —  —  —  —  — 
Treasury share repurchases —  —  —  1,152  (75,898) —  —  (75,898)
Net income —  —  —  —  —  —  42,211  42,211 
Comprehensive income —  —  —  —  —  655  —  655 
Balances at September 30, 2025 56,196  $ 562  $ 602,756  8,112  $ (392,228) $ (31,600) $ 1,645,479  $ 1,824,969 



Three Months Ended September 30, 2024

Common Stock
Additional Paid-in

Capital

Treasury Stock Accumulated 

Other 


Comprehensive (Loss)
Income

Retained

Earnings Totals(In thousands) Shares

Par 

Value Shares Amount

Balances at June 30, 2024 55,717  $ 557  $ 572,846  6,164  $ (251,566) $ (31,335) $ 1,390,265  $ 1,680,767 
Stock-based compensation —  —  2,134  —  —  —  —  2,134 
Exercise of stock options 35  1  1,616  —  —  —  —  1,617 
Issuance of shares related to
restricted stock 17  (1) —  —  —  —  —  (1)
Treasury share repurchases —  —  —  165  (11,932) —  —  (11,932)
Net income —  —  —  —  —  —  54,377  54,377 
Comprehensive income —  —  —  —  —  4,799  —  4,799 
Balances at September 30, 2024 55,769  $ 557  $ 576,596  6,329  (263,498) (26,536) 1,444,642  $ 1,731,761 
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Six Months Ended September 30, 2025

Common Stock
Additional Paid-in

Capital

Treasury Stock Accumulated 
Other 

Comprehensive (Loss)
Income

Retained
Earnings Totals(In thousands) Shares

Par 
Value Shares Amount

Balances at March 31, 2025 56,010  $ 560  $ 593,402  6,501  $ (277,208) $ (37,659) $ 1,555,802  $ 1,834,897 
Stock-based compensation —  —  5,449  —  —  —  —  5,449 
Exercise of stock options 70  1  3,906  —  —  —  —  3,907 
Issuance of shares related to
restricted stock 116  1  (1) —  —  —  —  — 
Treasury share repurchases —  —  —  1,611  (115,020) —  —  (115,020)
Net income —  —  —  —  —  —  89,677  89,677 
Comprehensive income —  —  —  —  —  6,059  —  6,059 
Balances at September 30, 2025 56,196  $ 562  $ 602,756  8,112  $ (392,228) $ (31,600) $ 1,645,479  $ 1,824,969 

Six Months Ended September 30, 2024

Common Stock

Additional Paid-in
Capital

Treasury Stock Accumulated 

Other 


Comprehensive 

(Loss) Income

Retained

Earnings Totals(In thousands) Shares

Par 

Value Shares Amount

Balances at March 31, 2024 55,501  $ 555  $ 567,448  5,680  $ (219,621) $ (34,495) $ 1,341,197  $ 1,655,084 
Stock-based compensation —  —  5,559  —  —  —  —  5,559 
Exercise of stock options 73  1  3,591  —  —  —  —  3,592 
Issuance of shares related to
restricted stock 195  1  (2) —  —  —  —  (1)
Treasury share repurchases —  —  —  649  (43,877) —  —  (43,877)
Net income —  —  —  —  —  —  103,445  103,445 
Comprehensive income —  —  —  —  —  7,959  —  7,959 
Balances at September 30, 2024 55,769  $ 557  $ 576,596  6,329  $ (263,498) $ (26,536) $ 1,444,642  $ 1,731,761 

See accompanying notes.
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Prestige Consumer Healthcare Inc.
Condensed Consolidated Statements of Cash Flows

(Unaudited)
  Six Months Ended September 30,
(In thousands) 2025   2024
Operating Activities  
Net income $ 89,677    $ 103,445 
Adjustments to reconcile net income to net cash provided by operating activities:    

Depreciation and amortization 15,329    16,053 
Loss on disposal of property and equipment 131  83 
Deferred and other income taxes 23,211    4,364 
Amortization of debt origination costs 889    882 
Stock-based compensation costs 5,449    5,559 
Non-cash operating lease cost 3,879  3,430 

Changes in operating assets and liabilities:    
Accounts receivable (2,580)   15,191 
Inventories (10,277)   (16,471)
Prepaid expenses and other current assets (11,767)   3,787 
Accounts payable 22,545    (7,596)
Accrued liabilities 3,923    584 
Operating lease liabilities (3,839) (3,771)
Other (71) (964)

Net cash provided by operating activities 136,499    124,576 

Investing Activities      
Purchases of property, plant and equipment (2,940)   (3,179)
Other (1,927) (978)

Net cash (used in) investing activities (4,867)   (4,157)

Financing Activities      
Term loan repayments —  (75,000)
Payments of finance leases (1,147) (1,688)
Proceeds from exercise of stock options 3,907  3,592 
Fair value of shares surrendered as payment of tax withholding (4,216) (5,832)
Repurchase of common stock (109,775) (37,794)

Net cash (used in) financing activities (111,231)   (116,722)
Effects of exchange rate changes on cash and cash equivalents 821  1,374 
Increase in cash and cash equivalents 21,222    5,071 
Cash and cash equivalents - beginning of period 97,884    46,469 
Cash and cash equivalents - end of period $ 119,106    $ 51,540 

Interest paid $ 21,879    $ 25,551 

Income taxes paid $ 25,088    $ 18,691 

                                                                                                
See accompanying notes.
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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”)
health and personal care products to mass merchandisers, 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 7 to these Condensed Consolidated Financial Statements.

Economic Environment
There has been economic uncertainty in the United States and globally due to several factors, including evolving fiscal policy, global supply chain constraints, changes in interest rates, a high
inflationary environment, geopolitical events and evolving U.S. and international trade restrictions and tariffs. We expect economic conditions will continue to be highly volatile and uncertain, put
pressure on prices and supply, and could affect demand for our products. We have continued to see changes in the purchasing patterns of our consumers, including a shift in many markets to
purchasing our products online, and have and may continue to see changes in retailer purchasing patterns due to these consumer patterns and the uncertain economic environment.

The volatile environment has impacted the supply of labor and raw materials and exacerbated rising input costs. We have and may continue to experience shortages, delays and backorders for certain
ingredients and products, difficulty scheduling shipping for our products, as well as price increases from many of our suppliers for both shipping and product costs. Certain of our third-party
manufacturers are currently having, and have had in the past, difficulty meeting demand, which is and has caused shortages of our products, particularly eye care products. These shortages negatively
impacted our results of operations, and we expect further shortages may have a negative impact on our sales. If conditions cause further disruption in the global supply chain, the availability of labor
and materials or otherwise further increase costs, it may materially affect our operations and those of third parties on which we rely, including causing material disruptions in the supply and
distribution of our products. The extent to which these conditions impact our results of operations and liquidity will depend on future developments, which are highly uncertain and cannot be
predicted, including global supply chain constraints, inflation, tariffs, global conflicts and trade actions/disputes. These effects could have a material adverse impact on our business, liquidity, capital
resources and results of operations and those of the third parties on which we rely.

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 31st of each year. References in these Condensed Consolidated Financial Statements or related notes to
a year (e.g., 2026) mean our fiscal year ending or ended on March 31st of that year. Operating results for the six months ended September 30, 2025 are not necessarily indicative of results that may be
expected for the fiscal year ending March 31, 2026.  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, 2025.

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.  
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Recently Issued Accounting Pronouncements
In November 2024, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2024-03, Income Statement—Reporting Comprehensive Income—Expense
Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses. This ASU requires entities to disclose, in the notes to financial statements, specified information about
certain costs and expenses at each interim and annual reporting period. Required disclosures include, among other things, the amount of purchases of inventory, employee compensation, depreciation,
and intangible asset amortization. In addition, entities will be required to disclose the total amount of selling expenses and, in annual reporting periods, their definition of selling expenses. This ASU
is effective for entities for annual reporting periods beginning after December 15, 2026, and interim reporting periods beginning after December 15, 2027. We are currently evaluating the impact that
this ASU may have on our Consolidated Financial Statement disclosures.

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures. The amendments in this update require that entities disclose, on an annual
basis, specific categories in the rate reconciliation and provide additional information for reconciling items that meet a quantitative threshold. The amendments in this update also require disclosure,
on an annual basis, of income taxes paid, disaggregated by federal, state and foreign taxes and disaggregated by individual jurisdictions in which income taxes paid are equal to or greater than five
percent of total income taxes paid. In addition, the amendments in this update also require that income (or loss) before income taxes be disaggregated between domestic and foreign and income tax
expense (or benefit) be disaggregated by federal, state and foreign. This ASU is effective for annual periods beginning after December 15, 2024. We are currently evaluating the impact that this ASU
may have on our Consolidated Financial Statement disclosures.

2.     Inventories

Inventories consist of the following:
(In thousands) September 30, 2025 March 31, 2025
Components of Inventories
Packaging and raw materials $ 20,059  $ 26,562 
Work in process 2,115  2,880 
Finished goods 136,822  118,267 
Inventories $ 158,996  $ 147,709 



Inventories are carried and depicted above at the lower of cost or net realizable value, which includes a reduction in inventory values of $6.1 million at September 30, 2025 and $4.0 million at
March 31, 2025 related to obsolete and slow-moving inventory.

3.    Goodwill

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

(In thousands)
North American OTC


Healthcare
International OTC 


Healthcare Consolidated
Balance - March 31, 2025

Goodwill $ 711,452  $ 30,076  $ 741,528 
Accumulated impairment loss (212,516) (1,587) (214,103)

Balance - March 31, 2025 498,936  28,489  527,425 
Effects of foreign currency exchange rates —  986  986 

Balance - September 30, 2025
Goodwill 711,452  31,062  742,514 
Accumulated impairment loss (212,516) (1,587) (214,103)

Balance - September 30, 2025 $ 498,936  $ 29,475  $ 528,411 

At February 28, 2025, the date of our annual impairment review, the estimated fair value exceeded the carrying value for all reporting units and, accordingly, no impairment charge was taken. 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 related to
future sales, gross margins, and advertising and marketing expenses, which can be impacted by
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increases in competition, changing consumer preferences, technical advances, supply chain constraints, labor shortages, and inflation. The discount rate assumption may be influenced by such factors
as changes in interest rates and rates of inflation, which can have an impact on the determination of fair value. If these assumptions are adversely affected, we may be required to record impairment
charges in the future. As of September 30, 2025, we determined no events have occurred that would indicate potential impairment of goodwill.

4.    Intangible Assets, net

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

(In thousands)

Indefinite-

Lived


Trademarks

Finite-Lived

Trademarks and

Customer Relationships Totals
Gross Carrying Amounts
Balance — March 31, 2025 $ 2,136,986  $ 434,500  $ 2,571,486 
Effects of foreign currency exchange rates 3,799  943  4,742 
Balance — September 30, 2025 $ 2,140,785  $ 435,443  $ 2,576,228 
       
Accumulated Amortization      
Balance — March 31, 2025 $ —  $ 276,136  $ 276,136 
Additions —  8,947  8,947 
Effects of foreign currency exchange rates —  72  72 
Balance — September 30, 2025 $ —  $ 285,155  $ 285,155 

Intangible assets, net - September 30, 2025 $ 2,140,785  $ 150,288  $ 2,291,073 

Amortization expense was $4.5 million and $8.9 million for the three and six months ended September 30, 2025, respectively, and $4.8 million and $9.8 million for the three and six months ended
September 30, 2024, respectively.

Finite-lived intangible assets are expected to be amortized over their estimated useful life, which ranges from a period of 10 to 24 years, and the estimated amortization expense for each of the five
succeeding years and the periods thereafter is as follows (in thousands):

(In thousands)
Year Ending March 31, Amount
2026 (remaining six months ended March 31, 2026) $ 8,331 
2027 15,663 
2028 13,338 
2029 13,338 
2030 13,338 
Thereafter 86,280 

$ 150,288 

At February 28, 2025, the date of our annual impairment review, we recorded impairment charges of $12.5 million in our March 31, 2025 financial statements. The assumptions subject to significant
uncertainties in the impairment analysis include the discount rate utilized in the analysis, as well as future sales, gross margins, and advertising and marketing expenses. The discount rate assumption
may be influenced by such factors as changes in interest rates and rates of inflation, which can have an impact on the determination of fair value. 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 needs or preferences, technological advances, changes in advertising and
marketing expenses, supply chain constraints, labor shortages, or inflation, we may be required to record impairment charges in the future. As of September 30, 2025, no events have occurred that
would indicate potential impairment of intangible assets.
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5.    Leases

We lease real estate and equipment for use in our operations.

The components of lease expense for the six months ended September 30, 2025 and 2024 were as follows:
Three Months Ended September 30, Six Months Ended September 30,

(In thousands) 2025 2024 2025 2024
Finance lease cost:
     Amortization of right-of-use assets $ 820  $ 664  $ 1,640  $ 1,329 
     Interest on lease liabilities 355  3  715  12 
Operating lease cost 1,940  1,705  3,878  3,409 
Short term lease cost 35  31  69  63 
Variable lease cost 4,588  16,125  9,414  32,548 
Total net lease cost $ 7,738  $ 18,528  $ 15,716  $ 37,361 

As of September 30, 2025, the maturities of lease liabilities were as follows:
(In thousands)

Year Ending March 31,
Operating Leases Finance 


Lease Total
2026 (remaining six months ending March 31, 2026) $ 3,797  $ 1,938  $ 5,735 
2027 7,270  3,875  11,145 
2028 6,868  3,875  10,743 
2029 5,578  3,869  9,447 
2030 5,180  3,366  8,546 
Thereafter 1,219  10,657  11,876 
Total undiscounted lease payments 29,912  27,580  57,492 
Less amount of lease payments representing interest (3,925) (5,689) (9,614)
Total present value of lease payments $ 25,987  $ 21,891  $ 47,878 

The weighted average remaining lease term and weighted average discount rate were as follows:
September 30, 2025

Weighted average remaining lease term (years)
Operating leases 4.36
Finance leases 7.63

Weighted average discount rate
Operating leases 6.59 %
Finance leases 6.32 %
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6.    Other Accrued Liabilities

Other accrued liabilities consist of the following:
(In thousands) September 30, 2025 March 31, 2025
Accrued marketing costs $ 35,191  $ 26,324 
Accrued compensation costs 7,998  14,205 
Accrued broker commissions 1,797  1,462 
Income taxes payable 470  830 
Accrued professional fees 8,328  8,026 
Accrued production costs 6,331  6,416 
Other accrued liabilities 8,367  6,195 

$ 68,482  $ 63,458 

7.    Long-Term Debt

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

(In thousands, except percentages) September 30, 2025 March 31, 2025
2021 Senior Notes bearing interest at 3.750%, with interest payable on April 1 and October 1 of each year. The 2021 Senior Notes mature
on April 1, 2031. $ 600,000  $ 600,000 
2019 Senior Notes bearing interest at 5.125%, with interest payable on January 15 and July 15 of each year. The 2019 Senior Notes mature
on January 15, 2028. 400,000  400,000 
Long-term debt 1,000,000  1,000,000 
Less: unamortized debt costs (6,854) (7,643)
Long-term debt, net $ 993,146  $ 992,357 

At September 30, 2025, we had no balance outstanding on our asset-based revolving credit facility originally entered into on January 31, 2012 (the "2012 ABL Revolver") and a borrowing capacity
of $190.0 million.

As of September 30, 2025, aggregate future principal payments required in accordance with the terms of the indentures governing the senior unsecured notes due 2031 (the "2021 Senior Notes") and
the senior unsecured notes due 2028 (the "2019 Senior Notes") are as follows:
(In thousands)
Year Ending March 31, Amount
2026 (remaining six months ending March 31, 2026) $ — 
2027 — 
2028 400,000 
2029 — 
2030 — 
Thereafter 600,000 

$ 1,000,000 

8.    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 Accounting Standards Codification ("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:
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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 2021 Senior Notes and the 2019 Senior Notes are measured in Level
2 of the above hierarchy. The summary below details the carrying amounts and estimated fair values of these instruments at September 30, 2025 and March 31, 2025.

September 30, 2025 March 31, 2025
(In thousands) Carrying Value Fair Value Carrying Value Fair Value
2019 Senior Notes 400,000  397,000  400,000  392,000 
2021 Senior Notes 600,000  553,500  600,000  537,750 

At September 30, 2025 and March 31, 2025, we did not have any assets or liabilities measured in Level 1 or 3.

9.    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, subject to 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 September 30, 2025.

On May 6, 2024, the Company's Board of Directors authorized the repurchase of up to $300.0 million of the Company's issued and outstanding common stock. Under the authorization, the Company
may purchase common stock utilizing open market transactions, transactions structured through investment banking institutions, in privately-negotiated transactions, by direct purchases of common
stock or a combination of the foregoing in compliance with the applicable rules and regulations of the U.S. Securities and Exchange Commission. At September 30, 2025, there was $138.7 million
remaining to be purchased under the repurchase plan.

During the three and six months ended September 30, 2025 and 2024, we repurchased shares of our common stock and recorded them as treasury stock. Our share repurchases consisted of the
following:

Three Months Ended September 30, Six Months Ended September 30,
2025 2024 2025 2024

Shares repurchased pursuant to the provisions of the
various employee restricted stock awards:
Number of shares 2,024 451 50,704 83,124
Average price per share $80.18 $70.53 $83.15 $70.16
Total amount repurchased $ 0.1 millon $ 0.0 million $ 4.2 million $ 5.8 million

Shares repurchased in conjunction with our share
repurchase program:
Number of shares 1,150,129 164,733 1,560,575 565,844
Average price per share $65.21 $71.74 $70.34 $66.79
Total amount repurchased $ 75.0 millon $ 11.8 million $ 109.8 million $ 37.8 million
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10.    Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss consisted of the following at September 30, 2025 and March 31, 2025:

(In thousands) September 30, 2025 March 31, 2025
Components of Accumulated Other Comprehensive Loss  
Cumulative translation adjustment $ (32,244)   $ (38,303)
Unrecognized net gain on pension plans, net of tax of $(192) and $(192), respectively 644  644 
Accumulated other comprehensive loss, net of tax $ (31,600)   $ (37,659)

As of September 30, 2025 and March 31, 2025, no amounts were reclassified from accumulated other comprehensive loss into earnings.
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11.    Earnings Per Share

The following table sets forth the computation of basic and diluted earnings per share:
Three Months Ended September 30, Six Months Ended September 30,

(In thousands, except per share data) 2025 2024 2025 2024
Numerator
Net income $ 42,211  $ 54,377  $ 89,677  $ 103,445 
     
Denominator    
Denominator for basic earnings per share — weighted average shares outstanding 49,025  49,652  49,249  49,768 
Dilutive effect of unvested restricted stock units and options issued to employees and
directors 239  346  298  364 
Denominator for diluted earnings per share 49,264  49,998  49,547  50,132 
     
Earnings per Common Share:    
Basic earnings per share $ 0.86  $ 1.10  $ 1.82  $ 2.08 
     
Diluted earnings per share $ 0.86  $ 1.09  $ 1.81  $ 2.06 

For the three months ended September 30, 2025 and 2024, there were 0.3 million and 0.2 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. For the six months ended September 30, 2025 and 2024, there were 0.2 million and 0.2 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.
12.    Stock-Based Compensation

In connection with our initial public offering, the Board of Directors adopted the 2005 Long-Term Equity Incentive Plan (the “2005 Plan”), which provided for grants of up to a maximum of 5.0
million shares of restricted stock, stock options, restricted stock units ("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 2005 Plan, among other changes.

On June 23, 2020, the Board of Directors adopted the Prestige Consumer Healthcare Inc. 2020 Long-Term Incentive Plan (the “2020 Plan”). The 2020 Plan became effective on August 4, 2020, upon
the approval of the 2020 Plan by our stockholders. On June 23, 2020, a total of 2,827,210 shares were available for issuance under the 2020 Plan (comprised of 2,000,000 new shares plus 827,210
shares that were unissued under the 2005 Plan). Since the 2020 Plan became effective, all equity awards have been made from the 2020 Plan, and the Company will not grant any additional awards
under the 2005 Plan.

At September 30, 2025, there were 1.4 million shares available for issuance under the 2020 Plan.
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The following table provides information regarding our stock-based compensation:
Three Months Ended September 30, Six Months Ended September 30,

(In thousands) 2025 2024 2025 2024
Pre-tax stock-based compensation costs charged against income $ 1,767  $ 2,134  $ 5,449  $ 5,559 
Income tax benefit recognized on compensation costs $ 229  $ 291  $ 694  $ 729 
Total fair value of options and RSUs vested during the period $ 1,240  $ 1,035  $ 10,276  $ 12,185 
Cash received from the exercise of stock options $ 752  $ 1,617  $ 3,907  $ 3,592 
Tax benefits realized from tax deductions resulting from RSU
issuances and stock option exercises $ 162  $ 375  $ 942  $ 1,042 

At September 30, 2025, there were $3.6 million of unrecognized compensation costs related to unvested stock options under the 2020 Plan, excluding an estimate for forfeitures which may occur.  We
expect to recognize such costs over a weighted average period of 2.1 years. At September 30, 2025, there were $16.1 million of unrecognized compensation costs related to unvested RSUs and
performance stock units ("PSUs") under the 2020 Plan, excluding an estimate for forfeitures which may occur.  We expect to recognize such costs over a weighted average period of 2.1 years.

Restricted Stock Units

The fair value of the RSUs is determined using the closing price of our common stock on the date of the grant. A summary of the RSUs granted under the 2005 Plan and the 2020 Plan is presented
below:

 
 
 
RSUs

 
Shares

(in thousands)

Weighted

Average


Grant-Date

Fair Value

Six Months Ended September 30, 2024
Unvested at March 31, 2024 391.9  $ 54.43 
Granted 145.7  69.70 
Incremental performance shares 41.1  — 
Vested (192.7) 47.60 
Forfeited (4.9) 59.31 
Unvested at September 30, 2024 381.1  62.57 
Vested at September 30, 2024 108.5  40.87 
     
Six Months Ended September 30, 2025
Unvested at March 31, 2025 402.2  $ 63.20 
Granted 128.3  82.04 
Vested (128.6) 57.61 
Forfeited (23.8) 63.88 
Unvested at September 30, 2025 378.1  71.45 
Vested at September 30, 2025 110.2  43.14 

Options
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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 presented below:
  Six Months Ended September 30,
  2025   2024
Expected volatility 28.4% to 30.1%   30.4% to 30.8%
Expected dividends $ —    $ — 
Expected term in years 6.0 to 7.0   6.0 to 7.0
Risk-free rate 4.0% to 4.1% 4.5%
Weighted average grant date fair value of options granted $ 31.03  $ 27.97 

    

A summary of option activity under the 2005 Plan and the 2020 Plan is as follows:
 
 
 
 
Options

 
 

Shares
(in thousands)

Weighted

Average


Exercise

Price

Weighted

Average


Remaining

Contractual

Term (years)

Aggregate

Intrinsic


Value

(in thousands)

Six Months Ended September 30, 2024
Outstanding at March 31, 2024 728.0  $ 48.30 
Granted 109.7  69.94 
Exercised (73.3) 48.99 
Forfeited (15.6) 60.87 
Outstanding at September 30, 2024 748.8  51.14  6.4 $ 15,697 
Vested at September 30, 2024 520.5  45.48  5.3 $ 13,856 

Six Months Ended September 30, 2025        
Outstanding at March 31, 2025 518.7  $ 52.22 
Granted 109.7  82.58 
Exercised (70.5) 55.41 
Forfeited (36.3) 76.13 
Outstanding at September 30, 2025 521.6  56.51  6.5 $ 5,482 
Vested at September 30, 2025 341.5  46.88  5.3 $ 5,462 

The aggregate intrinsic value of options exercised during the six months ended September 30, 2025 was $1.8 million.
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13.    Income Taxes

Numerous countries have agreed to a statement in support of the Organization for Economic Cooperation and Development ("OECD") model rules that propose a global minimum tax rate of 15%.
Certain countries have enacted, or are in the process of enacting, legislation to address the global minimum tax. This legislation has not and is not expected to have a material impact on our
Consolidated Financial Statements.

On July 4, 2025, the One Big Beautiful Bill Act (“OBBBA”) was enacted in the United States. The OBBBA makes permanent key elements of the Tax Cuts and Jobs Act, including 100% bonus
depreciation, domestic research cost expensing, and the business interest expense limitation. We are continuing to assess its impact and do not expect the OBBBA to have a material impact on our
estimated annual effective tax rate.

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 tax
rates used in the calculation of income taxes were 38.9% and 24.1% for the three months ended September 30, 2025 and 2024, respectively. The effective tax rates used in the calculation of income
taxes were 31.5% and 20.5% for the six months ended September 30, 2025 and 2024, respectively. The increase in the effective tax rate for the six months ended September 30, 2025 compared to the
six months ended September 30, 2024 was primarily due to establishing a taxable presence in a new state.

14.    Commitments and Contingencies

We are involved from time to time in routine legal matters and other claims incidental to our business.   We review outstanding claims and proceedings internally and with external counsel as
necessary to assess probability and amount of 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 be material to our financial condition or results of operations.

15.    Concentrations of Risk

Our revenues are concentrated in the area of OTC Healthcare. We sell our products to mass merchandisers, drug, food, dollar, convenience and club stores and e-commerce channels. During each of
the three and six months ended September 30, 2025, approximately 37% and 38%, respectively, of our gross revenues were derived from our five top selling brands. During the three and six months
ended September 30, 2024, approximately 37% and 38%, respectively, of our gross revenues were derived from our five top selling brands. Walmart accounted for approximately 20% and 21%,
respectively, of our gross revenues for the three and six months ended September 30, 2025. Walmart accounted for approximately 19% and 20%, respectively, of our gross revenues for the three and
six months ended September 30, 2024. Amazon accounted for approximately 13% and 12%, respectively, of our gross revenues for the three and six months ended September 30, 2025. Amazon
accounted for approximately 12% and 13%, respectively, of our gross revenues for the three and six months ended September 30, 2024.

Our product distribution in the United States is managed by a third-party through one primary distribution center in Clayton, Indiana. We operate a mix and fill manufacturing facility in Lynchburg,
Virginia and a powder manufacturing facility in Victoria, Australia. A natural disaster, such as tornado, earthquake, flood, or fire at our distribution center or our own or a third-party manufacturing
facility 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. In addition, a serious disruption caused by
performance or contractual issues with our third-party distribution manager, or labor shortages or contagious disease outbreaks or other public health emergencies at our distribution center or
manufacturing facilities could also materially impact our product distribution. Any disruption could result in increased costs, expense and/or shipping times, and could harm our reputation and cause
us to incur customer fees and penalties. We could also incur significantly higher costs and experience longer lead times should we be required to replace our distribution center, the third-party
distribution manager or the manufacturing facilities. As a result, any serious disruption could have a material adverse effect on our business, financial condition and results of operations.

At September 30, 2025, we had relationships with 101 third-party manufacturers.  Of those, we had long-term contracts with 17 manufacturers that produced items that accounted for approximately
57% of gross sales for the six months ended September 30, 2025. At September 30, 2024, we had relationships with 107 third-party manufacturers.  Of those, we had long-term contracts
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with 28 manufacturers that produced items that accounted for approximately 76% of gross sales for the six months ended September 30, 2024. One of our suppliers, a privately owned pharmaceutical
manufacturer with whom we have a long-term supply agreement, produced products that accounted for approximately 22% of our gross revenues for the six months ended September 30, 2025 and
23% of gross revenues for the six months ended September 30, 2024, while we accounted for a significant portion of their gross revenues over both those time periods. No other single third-party
supplier produces products that account for 10% or more of our gross revenues. 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.

16.    Business Segments

Segment information has been prepared in accordance with the Segment Reporting topic of FASB ASC 280. Our reportable segments consist of (i) North American OTC Healthcare and (ii)
International OTC Healthcare. The primary measure used by our chief operating decision maker ("CODM") to evaluate the performance of our operating segments and allocate resources to these
segments is contribution margin, which we define as gross profit less advertising and marketing expenses. Information regarding total assets by operating segment is not provided to our CODM. Our
CODM is our Chief Executive Officer.

The tables below summarize information about our reportable segments.
  Three Months Ended September 30, 2025

(In thousands)
North American OTC

Healthcare
International OTC

Healthcare Consolidated
Total segment revenues* $ 230,756  $ 43,358  $ 274,114 
Cost of sales 102,348  20,187  122,535 
Gross profit 128,408  23,171  151,579 
Advertising and marketing 32,033  6,668  38,701 
Contribution margin $ 96,375  $ 16,503  $ 112,878 
Other operating expenses   33,208 
Operating income   $ 79,670 
* Intersegment revenues of $0.6 million were eliminated from the North American OTC Healthcare segment.

  Six Months Ended September 30, 2025

(In thousands)
North American OTC


Healthcare
International OTC


Healthcare Consolidated
Total segment revenues* $ 443,334  $ 80,310  $ 523,644 
Cost of sales 194,526  37,208  231,734 
Gross profit 248,808  43,102  291,910 
Advertising and marketing 60,987  12,651  73,638 
Contribution margin $ 187,821  $ 30,451  $ 218,272 
Other operating expenses   66,846 
Operating income   $ 151,426 
* Intersegment revenues of $1.2 million were eliminated from the North American OTC Healthcare segment.
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  Three Months Ended September 30, 2024

(In thousands)
North American OTC

Healthcare
International OTC

Healthcare Consolidated
Total segment revenues* $ 239,811  $ 43,974  $ 283,785 
Cost of sales 107,782  18,621  126,403 
Gross profit 132,029  25,353  157,382 
Advertising and marketing 34,889  6,520  41,409 
Contribution margin $ 97,140  $ 18,833  $ 115,973 
Other operating expenses   31,634 
Operating income   $ 84,339 
* Intersegment revenues of $0.9 million were eliminated from the North American OTC Healthcare segment.

  Six Months Ended September 30, 2024

(In thousands)
North American OTC


Healthcare
International OTC


Healthcare Consolidated
Total segment revenues* $ 472,127  $ 78,800  $ 550,927 
Cost of sales 213,341  34,182  247,523 
Gross profit 258,786  44,618  303,404 
Advertising and marketing 68,642  12,132  80,774 
Contribution margin $ 190,144  $ 32,486  $ 222,630 
Other operating expenses   66,245 
Operating income   $ 156,385 
* Intersegment revenues of $1.6 million were eliminated from the North American OTC Healthcare segment.

The tables below summarize information about our segment revenues from similar product groups.
Three Months Ended September 30, 2025

(In thousands)
North American OTC


Healthcare
International OTC


Healthcare Consolidated
Analgesics $ 27,232  $ 1,501  $ 28,733 
Cough & Cold 20,472  6,813  27,285 
Women's Health 50,588  5,608  56,196 
Gastrointestinal 46,413  17,787  64,200 
Eye & Ear Care 29,387  4,790  34,177 
Dermatologicals 32,792  2,904  35,696 
Oral Care 21,039  3,728  24,767 
Other OTC 2,833  227  3,060 
Total segment revenues $ 230,756  $ 43,358  $ 274,114 
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Six Months Ended September 30, 2025

(In thousands)
North American OTC

Healthcare
International OTC

Healthcare Consolidated
Analgesics $ 54,490  $ 3,175  $ 57,665 
Cough & Cold 33,825  12,467  46,292 
Women's Health 102,234  10,720  112,954 
Gastrointestinal 90,109  31,875  121,984 
Eye & Ear Care 57,168  9,317  66,485 
Dermatologicals 60,644  5,161  65,805 
Oral Care 39,193  7,276  46,469 
Other OTC 5,671  319  5,990 
Total segment revenues $ 443,334  $ 80,310  $ 523,644 



Three Months Ended September 30, 2024

(In thousands)
North American OTC


Healthcare
International OTC


Healthcare Consolidated
Analgesics $ 27,147  $ 1,075  $ 28,222 
Cough & Cold 23,054  6,221  29,275 
Women's Health 54,309  6,038  60,347 
Gastrointestinal 41,911  18,150  60,061 
Eye & Ear Care 36,140  6,646  42,786 
Dermatologicals 33,640  2,215  35,855 
Oral Care 20,698  3,385  24,083 
Other OTC 2,912  244  3,156 
Total segment revenues $ 239,811  $ 43,974  $ 283,785 

Six Months Ended September 30, 2024

(In thousands)
North American OTC


Healthcare
International OTC


Healthcare Consolidated
Analgesics $ 54,158  $ 2,357  $ 56,515 
Cough & Cold 38,015  11,957  49,972 
Women's Health 104,804  10,121  114,925 
Gastrointestinal 86,198  31,878  118,076 
Eye & Ear Care 79,459  11,457  90,916 
Dermatologicals 65,243  3,967  69,210 
Oral Care 38,372  6,485  44,857 
Other OTC 5,878  578  6,456 
Total segment revenues $ 472,127  $ 78,800  $ 550,927 



17.    Subsequent Events

Lease Agreement
On October 16, 2025, we entered into the third amendment to the lease of our corporate headquarters located in Tarrytown, New York. The agreement extends the term of the lease to December 31,
2037 and the commencement date is subject to certain conditions.
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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, 2025.  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, 2025 and in future reports filed with the U.S. Securities and Exchange Commission ("SEC").
See also “Cautionary Statement Regarding Forward-Looking Statements” on page 31 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, references to a year (e.g., 2026) refer 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") health and personal care products to mass
merchandisers, 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 consumer health and personal care brands have also been an important part of our growth strategy. We have acquired well-recognized brands from consumer products and
pharmaceutical companies and 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 marketing support, new
sales and marketing strategies, improved packaging and formulations, and innovative development of brand extensions.

Economic Environment
There has been economic uncertainty in the United States and globally due to several factors, including evolving fiscal policy, global supply chain constraints, changes in interest rates, a high
inflationary environment, geopolitical events and evolving U.S. and international trade restrictions and tariffs. We expect economic conditions will continue to be highly volatile and uncertain, put
pressure on prices and supply, and could affect demand for our products. We have continued to see changes in the purchasing patterns of our consumers, including a shift in many markets to
purchasing our products online, and have and may continue to see changes in retailer purchasing patterns due to these consumer patterns and the uncertain economic environment.

The volatile environment has impacted the supply of labor and raw materials and exacerbated rising input costs. We have and may continue to experience shortages, delays and backorders for certain
ingredients and products, difficulty scheduling shipping for our products, as well as price increases from many of our suppliers for both shipping and product costs. Certain of our third-party
manufacturers are currently having, and have had in the past, difficulty meeting demand, which is and has caused shortages of our products, particularly eye care products. These shortages negatively
impacted our results of operations, and we expect further shortages may have a negative impact on our sales. If conditions cause further disruption in the global supply chain, the availability of labor
and materials or otherwise further increase costs, it may materially affect our operations and those of third parties on which we rely, including causing material disruptions in the supply and
distribution of our products. The extent to which these conditions impact our results of operations and liquidity will depend on future developments, which are highly uncertain and cannot be
predicted, including global supply chain constraints, inflation, tariffs, global conflicts and trade actions/disputes. These effects could have a material adverse impact on our business, liquidity, capital
resources and results of operations and those of the third parties on which we rely.

Income Taxes
Numerous countries have agreed to a statement in support of the Organization for Economic Cooperation and Development ("OECD") model rules that propose a global minimum tax rate of 15%.
Certain countries have enacted, or are in the process of
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enacting, legislation to address the global minimum tax. This legislation has not and is not expected to have a material impact on our Consolidated Financial Statements. As legislation becomes
effective in more countries in which we do business, our taxes could increase and negatively impact our provision for income taxes. We continue to monitor pending legislation and implementation
by countries and to evaluate the potential impact on our business in future periods.

On July 4, 2025, the One Big Beautiful Bill Act (“OBBBA”) was enacted in the United States. The OBBBA makes permanent key elements of the Tax Cuts and Jobs Act, including 100% bonus
depreciation, domestic research cost expensing, and the business interest expense limitation. We are continuing to assess its impact and do not expect the OBBBA to have a material impact on our
estimated annual effective tax rate.
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Results of Operations

Three Months Ended September 30, 2025 compared to the Three Months Ended September 30, 2024

Total Segment Revenues

The following table represents total revenue by segment, including product groups, for the three months ended September 30, 2025 and 2024.

Three Months Ended September 30,
Increase (Decrease)

(In thousands) 2025 % 2024 % Amount %
North American OTC Healthcare
Analgesics $ 27,232  9.9  $ 27,147  9.6  $ 85  0.3 
Cough & Cold 20,472  7.5  23,054  8.1  (2,582) (11.2)
Women's Health 50,588  18.5  54,309  19.1  (3,721) (6.9)
Gastrointestinal 46,413  16.9  41,911  14.8  4,502  10.7 
Eye & Ear Care 29,387  10.7  36,140  12.7  (6,753) (18.7)
Dermatologicals 32,792  12.0  33,640  11.9  (848) (2.5)
Oral Care 21,039  7.7  20,698  7.3  341  1.6 
Other OTC 2,833  1.0  2,912  1.0  (79) (2.7)
Total North American OTC Healthcare 230,756  84.2  239,811  84.5  (9,055) (3.8)

International OTC Healthcare
Analgesics $ 1,501  0.5  $ 1,075  0.4  426  39.6 
Cough & Cold 6,813  2.5  6,221  2.2  592  9.5 
Women's Health 5,608  2.0  6,038  2.1  (430) (7.1)
Gastrointestinal 17,787  6.5  18,150  6.4  (363) (2.0)
Eye & Ear Care 4,790  1.7  6,646  2.3  (1,856) (27.9)
Dermatologicals 2,904  1.1  2,215  0.8  689  31.1 
Oral Care 3,728  1.4  3,385  1.2  343  10.1 
Other OTC 227  0.1  244  0.1  (17) (7.0)
Total International OTC Healthcare 43,358  15.8  43,974  15.5  (616) (1.4)

Total Consolidated $ 274,114  100.0  $ 283,785  100.0  $ (9,671) (3.4)

Total revenues for the three months ended September 30, 2025 were $274.1 million, a decrease of $9.7 million, or 3.4%, versus the three months ended September 30, 2024.

North American OTC Healthcare Segment
Revenues for the North American OTC Healthcare segment decreased $9.1 million, or 3.8%, during the three months ended September 30, 2025 versus the three months ended September 30, 2024.
The $9.1 million decrease was primarily attributable to a decrease in sales in the Eye & Ear Care and Women's Health categories, partly offset by an increase in sales in the Gastrointestinal category.

International OTC Healthcare Segment
Revenues for the International OTC Healthcare segment decreased $0.6 million, or 1.4%, during the three months ended September 30, 2025 versus the three months ended September 30, 2024. The
$0.6 million decrease was primarily attributable to a decrease in sales in the Eye & Ear Care category, partly offset by an increase in sales in the Dermatologicals category.
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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 September 30,
(In thousands) Increase (Decrease)
Gross Profit 2025 % 2024 % Amount %
North American OTC Healthcare $ 128,408  55.6  $ 132,029  55.1  $ (3,621) (2.7)
International OTC Healthcare 23,171  53.4  25,353  57.7  (2,182) (8.6)

$ 151,579  55.3  $ 157,382  55.5  $ (5,803) (3.7)

Gross profit for the three months ended September 30, 2025 decreased $5.8 million, or 3.7%, when compared with the three months ended September 30, 2024.  As a percentage of total revenues,
gross profit decreased to 55.3% during the three months ended September 30, 2025 from 55.5% during the three months ended September 30, 2024, primarily due to the decrease in revenue and the
decrease in International OTC Healthcare segment gross margins.

North American OTC Healthcare Segment
Gross profit for the North American OTC Healthcare segment decreased $3.6 million, or 2.7%, during the three months ended September 30, 2025 versus the three months ended September 30, 2024.
As a percentage of North American OTC Healthcare revenues, gross profit increased to 55.6% during the three months ended September 30, 2025 from 55.1% during the three months ended
September 30, 2024, primarily due to a more favorable product mix.

International OTC Healthcare Segment
Gross profit for the International OTC Healthcare segment decreased $2.2 million, or 8.6%, during the three months ended September 30, 2025 versus the three months ended September 30, 2024. As
a percentage of International OTC Healthcare revenues, gross profit decreased to 53.4% during the three months ended September 30, 2025 from 57.7% during the three months ended September 30,
2024, primarily due to increased inflation costs and product mix.

Contribution Margin
Contribution margin is our segment measure of profitability. It is defined as gross profit less advertising and marketing 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 September 30,
(In thousands) Increase (Decrease)
Contribution Margin 2025 % 2024 % Amount %
North American OTC Healthcare $ 96,375  41.8  $ 97,140  40.5  $ (765) (0.8)
International OTC Healthcare 16,503  38.1  18,833  42.8  (2,330) (12.4)
  $ 112,878  41.2  $ 115,973  40.9  $ (3,095) (2.7)

North American OTC Healthcare Segment
Contribution margin for the North American OTC Healthcare segment decreased $0.8 million, or 0.8%, during the three months ended September 30, 2025 versus the three months ended September
30, 2024. As a percentage of North American OTC Healthcare revenues, contribution margin increased to 41.8% during the three months ended September 30, 2025 from 40.5% during the three
months ended September 30, 2024. The contribution margin increase as a percentage of revenues was primarily due to the increase in gross profit margin above and a decrease in advertising and
marketing spend during the quarter attributable to timing.

International OTC Healthcare Segment
Contribution margin for the International OTC Healthcare segment decreased $2.3 million, or 12.4%, during the three months ended September 30, 2025 versus the three months ended September 30,
2024. As a percentage of International OTC Healthcare revenues, contribution margin decreased to 38.1% during the three months ended September 30, 2025 from 42.8% during the three months
ended September 30, 2024. The contribution margin decrease as a percentage of revenues was primarily due to the decrease in gross profit margin above.
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General and Administrative
General and administrative expenses were $28.0 million for the three months ended September 30, 2025 and $26.1 million for the three months ended September 30, 2024. The $1.9 million increase
in general and administrative expenses was primarily due to increases in professional fees and acquisition costs.

Depreciation and Amortization
Depreciation and amortization expenses were $5.2 million for the three months ended September 30, 2025 and $5.6 million for the three months ended September 30, 2024. The decrease in
depreciation and amortization expenses was primarily due to a decrease in amortization expense due to impairment charges taken on certain finite-lived brands in fiscal 2025, as well as certain
intangible assets being fully amortized during fiscal 2025.

Interest Expense, Net
Interest expense, net was $10.0 million during the three months ended September 30, 2025 versus $12.3 million during the three months ended September 30, 2024. The average indebtedness
decreased to $1.0 billion during the three months ended September 30, 2025 from $1.1 billion during the three months ended September 30, 2024. The average cost of borrowing decreased to 4.5%
for the three months ended September 30, 2025 from 4.7% for the three months ended September 30, 2024.

Income Taxes
The provision for income taxes during the three months ended September 30, 2025 was $26.9 million versus $17.3 million during the three months ended September 30, 2024.  The effective tax rate
during the three months ended September 30, 2025 was 38.9% versus 24.1% during the three months ended September 30, 2024. The increase in the effective tax rate for the three months ended
September 30, 2025, compared to the three months ended September 30, 2024 was primarily due to establishing a taxable presence in a new state.
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Results of Operations

Six Months Ended September 30, 2025 compared to the Six Months Ended September 30, 2024

Total Segment Revenues

The following table represents total revenue by segment, including product groups, for the six months ended September 30, 2025 and 2024.
Six Months Ended September 30,

Increase (Decrease)
(In thousands) 2025 % 2024 % Amount %
North American OTC Healthcare
Analgesics $ 54,490  10.4  $ 54,158  9.8  $ 332  0.6 
Cough & Cold 33,825  6.5  38,015  6.9  (4,190) (11.0)
Women's Health 102,234  19.5  104,804  19.1  (2,570) (2.5)
Gastrointestinal 90,109  17.2  86,198  15.6  3,911  4.5 
Eye & Ear Care 57,168  10.9  79,459  14.4  (22,291) (28.1)
Dermatologicals 60,644  11.6  65,243  11.8  (4,599) (7.0)
Oral Care 39,193  7.5  38,372  7.0  821  2.1 
Other OTC 5,671  1.1  5,878  1.1  (207) (3.5)
Total North American OTC Healthcare 443,334  84.7  472,127  85.7  (28,793) (6.1)

International OTC Healthcare
Analgesics $ 3,175  0.6  $ 2,357  0.4  $ 818  34.7 
Cough & Cold 12,467  2.4  11,957  2.2  510  4.3 
Women's Health 10,720  2.0  10,121  1.8  599  5.9 
Gastrointestinal 31,875  6.0  31,878  5.8  (3) — 
Eye & Ear Care 9,317  1.8  11,457  2.1  (2,140) (18.7)
Dermatologicals 5,161  1.0  3,967  0.7  1,194  30.1 
Oral Care 7,276  1.4  6,485  1.2  791  12.2 
Other OTC 319  0.1  578  0.1  (259) (44.8)
Total International OTC Healthcare 80,310  15.3  78,800  14.3  1,510  1.9 

Total Consolidated $ 523,644  100.0  $ 550,927  100.0  $ (27,283) (5.0)

Total revenues for the six months ended September 30, 2025 were $523.6 million, a decrease of $27.3 million, or 5.0%, versus the six months ended September 30, 2024.

North American OTC Healthcare Segment
Revenues for the North American OTC Healthcare segment decreased $28.8 million, or 6.1%, during the six months ended September 30, 2025 versus the six months ended September 30, 2024. The
$28.8 million decrease was primarily attributable to a decrease in sales in the Eye & Ear Care category, due to limited ability to supply demand for Clear Eyes.

International OTC Healthcare Segment
Revenues for the International OTC Healthcare segment increased $1.5 million, or 1.9%, during the six months ended September 30, 2025 versus the six months ended September 30, 2024. The $1.5
million increase was mainly attributable to increases in sales in the Dermatologicals and Analgesics categories, partly offset by a decrease in sales in the Eye & Ear Care category.
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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.

Six Months Ended September 30,
(In thousands) Increase (Decrease)
Gross Profit 2025 % 2024 % Amount %
North American OTC Healthcare $ 248,808  56.1  $ 258,786  54.8  $ (9,978) (3.9)
International OTC Healthcare 43,102  53.7  44,618  56.6  (1,516) (3.4)
  $ 291,910  55.7  $ 303,404  55.1  $ (11,494) (3.8)

Gross profit for the six months ended September 30, 2025 decreased $11.5 million, or 3.8%, when compared with the six months ended September 30, 2024.  As a percentage of total revenues, gross
profit increased to 55.7% during the six months ended September 30, 2025 from 55.1% during the six months ended September 30, 2024, primarily due to favorable product mix.

North American OTC Healthcare Segment
Gross profit for the North American OTC Healthcare segment decreased $10.0 million, or 3.9%, during the six months ended September 30, 2025 versus the six months ended September 30, 2024.
As a percentage of North American OTC Healthcare revenues, gross profit increased to 56.1% during the six months ended September 30, 2025 from 54.8% during the six months ended September
30, 2024, primarily due to favorable product mix.

International OTC Healthcare Segment
Gross profit for the International OTC Healthcare segment decreased $1.5 million, or 3.4%, during the six months ended September 30, 2025 versus the six months ended September 30, 2024. As a
percentage of International OTC Healthcare revenues, gross profit decreased to 53.7% during the six months ended September 30, 2025 from 56.6% during the six months ended September 30, 2024,
primarily due to increased inflation costs and product mix.

Contribution Margin
Contribution margin is our segment measure of profitability. It is defined as gross profit less advertising and marketing 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.
Six Months Ended September 30,

(In thousands) Increase (Decrease)
Contribution Margin 2025 % 2024 % Amount %
North American OTC Healthcare $ 187,821  42.4  $ 190,144  40.3  $ (2,323) (1.2)
International OTC Healthcare 30,451  37.9  32,486  41.2  (2,035) (6.3)
  $ 218,272  41.7  $ 222,630  40.4  $ (4,358) (2.0)

    
North American OTC Healthcare Segment
Contribution margin for the North American OTC Healthcare segment for the six months ended September 30, 2025 decreased $2.3 million, or 1.2%, when compared with the six months ended
September 30, 2024. As a percentage of North American OTC Healthcare revenues, contribution margin increased to 42.4% during the six months ended September 30, 2025 from 40.3% during the
six months ended September 30, 2024, primarily due to the increase in gross profit margin above and a decrease in advertising and marketing spend.

International OTC Healthcare Segment
Contribution margin for the International OTC Healthcare segment decreased $2.0 million, or 6.3%, during the six months ended September 30, 2025 versus the six months ended September 30,
2024. As a percentage of International OTC Healthcare revenues, contribution margin decreased to 37.9% during the six months ended September 30, 2025 from 41.2% during the six months ended
September 30, 2024. The contribution margin decrease as a percentage of revenues during the six months ended September 30, 2025 was primarily due to the decrease in gross profit margin above.
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General and Administrative
General and administrative expenses were $56.5 million for the six months ended September 30, 2025 and $55.0 million for the six months ended September 30, 2024. The $1.5 million increase in
general and administrative expenses was primarily due to increases in compensation costs and acquisition costs, partially offset by a decrease in professional fees.

Depreciation and Amortization
Depreciation and amortization expenses were $10.4 million for the six months ended September 30, 2025 and $11.3 million for the six months ended September 30, 2024. The decrease in
depreciation and amortization expenses was primarily due to a decrease in amortization expense due to impairment charges taken on certain finite-lived brands in fiscal 2025, as well as certain
intangible assets being fully amortized during fiscal 2025.

Interest Expense, Net
Interest expense, net was $20.2 million during the six months ended September 30, 2025 versus $25.4 million during the six months ended September 30, 2024. The average indebtedness during the
six months ended September 30, 2025 decreased to $1.0 billion from $1.1 billion during the six months ended September 30, 2024. The average cost of borrowing decreased to 4.5% for the six
months ended September 30, 2025 compared to 4.8% for the six months ended September 30, 2024.

Income Taxes
The provision for income taxes during the six months ended September 30, 2025 was $41.2 million versus $26.6 million during the six months ended September 30, 2024.  The effective tax rate
during the six months ended September 30, 2025 was 31.5% versus 20.5% during the six months ended September 30, 2024. The increase in the effective tax rate for the six months ended September
30, 2025, compared to the six months ended September 30, 2024 was primarily due to establishing a taxable presence in a new state.

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 for the next twelve months and the foreseeable future, with a combination of funds generated from operations and
borrowings.  Our principal uses of cash are for operating expenses, debt service, share repurchases, capital expenditures, 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. See "Economic Environment" above.

As of September 30, 2025, we had cash and cash equivalents of $119.1 million, an increase of $21.2 million from March 31, 2025. The following table summarizes the change:
  Six Months Ended September 30,
(In thousands) 2025 2024 $ Change
Cash provided by (used in):  

Operating Activities $ 136,499  $ 124,576  $ 11,923 
Investing Activities (4,867)   (4,157) (710)
Financing Activities (111,231)   (116,722) 5,491 

Effects of exchange rate changes on cash and cash equivalents 821  1,374  (553)
Net change in cash and cash equivalents $ 21,222  $ 5,071  $ 16,151 

Operating Activities
Net cash provided by operating activities was $136.5 million for the six months ended September 30, 2025, compared to $124.6 million for the six months ended September 30, 2024. The $11.9
million increase was due to the timing of working capital and increased net income before non-cash items.

Investing Activities
Net cash used in investing activities was $4.9 million for the six months ended September 30, 2025, compared to $4.2 million for the six months ended September 30, 2024. The $0.7 million increase
in net cash used in investing activities was primarily due to changes in a short-term loan receivable.
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Financing Activities
Net cash used in financing activities was $111.2 million for the six months ended September 30, 2025, compared to $116.7 million for the six months ended September 30, 2024. The $5.5 million
decrease in cash used in financing activities was primarily due to a decrease in debt repayments of $75.0 million and a decrease in shares surrendered as payment of tax withholding of $1.6 million,
partly offset by an increase in the repurchase of shares of our common stock in conjunction with our share repurchase program of $72.0 million.

Capital Resources

As of September 30, 2025, we had an aggregate of $1.0 billion of outstanding indebtedness, which consisted of the following:

• $400.0 million of 5.125% 2019 senior unsecured notes, which mature on January 15, 2028 (the "2019 Senior Notes"); and
• $600.0 million of 3.750% 2021 senior unsecured notes, which mature on April 1, 2031 (the "2021 Senior Notes").

As of September 30, 2025, we had no outstanding balance on our asset-based revolving credit facility originally entered into on January 31, 2012 (the "2012 ABL Revolver”) and a borrowing
capacity of $190.0 million.

Maturities:
(In thousands)
Year Ending March 31, Amount
2026 (remaining six months ending March 31, 2026) $ — 
2027 — 
2028 400,000 
2029 — 
2030 — 
Thereafter 600,000 

$ 1,000,000 

Covenants:
Our debt facilities contain various financial covenants, including provisions that require us to maintain certain fixed charge ratios.  The credit agreement governing the 2012 ABL Revolver and the
indentures governing the 2021 Senior Notes and 2019 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, payments 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 fixed charge ratio of greater than 1.0 to 1.0 for the quarter ended September 30, 2025 (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 debt
facilities.

At September 30, 2025, we were in compliance with the applicable financial and restrictive covenants under the 2012 ABL Revolver and the indentures governing the 2021 Senior Notes and the 2019
Senior Notes. Management anticipates that in the normal course of operations, we will be in compliance with the financial and restrictive covenants during the next twelve months.

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, 2025.  There were no material changes to our critical accounting policies during the six months ended September 30, 2025.
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Recent Accounting Pronouncements
A description of recently issued 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 the risks and uncertainties described below, 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.

These forward-looking statements generally can be identified by the use of words or phrases such as “believe,” “anticipate,” “expect,” “estimate,” "plan," “project,” "intend," "strategy," "goal,"
"objective," "future," "seek," "may," "might," "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:

• Disruptions of supply of sourced goods or components;
• Our dependence on third-party manufacturers to produce many of the products we sell and, if necessary due to a disruption, our ability to transfer production to our own facilities or

other third-party suppliers;
• Price increases for raw materials, labor, energy and transportation costs and for other input costs;
• Regulatory or enforcement actions of government agencies in connection with our and our suppliers' manufacturing plants, products and advertising;
• The impact of geopolitical events and severe illness outbreaks on global economic conditions, consumer demand, retailer product availability and business operations including

manufacturing, supply chain and distribution;
• The high level of competition in our industry and markets, including additional store brand or branded competition;
• Limited success of new product introductions, line extensions, advertising and marketing support and other 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;
• Changes by retailers in inventory management practices, delivery requirements and demands for marketing and promotional spending in order to retain or increase shelf space or

online share;
• Limited growth of our international sales, including as a result of export or import restrictions or tariffs;
• General economic conditions, changing consumer trends, and incidence levels affecting sales of our products and their respective markets;
• Financial factors, such as increases in interest rates and currency exchange rate fluctuations;
• Our dependence on third-party logistics providers to distribute our products to customers;
• Disruptions in our distribution center or manufacturing facilities;
• Potential changes in export/import and trade laws, regulations and policies, including any increased trade restrictions or tariffs and changes in priorities of the current U.S.

administration;
• Acquisitions, dispositions or other strategic transactions diverting managerial resources and creating additional liabilities;
• 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 information technology systems from threats or disruptions or disruptions to the information technology systems of our customers or suppliers;
• 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;
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• Our dependence on key personnel;
• 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 any inability to service our debt or to obtain additional financing;
• The restrictions imposed by our financing agreements on our operations; and
• Changes in federal, state and other geographic tax laws.

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, 2025.
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ITEM 3.    QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Interest Rate Risk

Our 2012 ABL Revolver is variable rate debt. At September 30, 2025, the 2012 ABL Revolver had a zero balance and therefore none of our debt carried a variable rate of interest at September 30,
2025.

Foreign Currency Exchange Rate Risk

During the three and six months ended September 30, 2025, approximately 16.0% and 15.3%, respectively, of our gross revenues were denominated in currencies other than the U.S. Dollar. During
the three and six months ended September 30, 2024, approximately 15.3% and 14.5%, respectively, of our gross 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 Dollars.

We performed a sensitivity analysis with respect to exchange rates for the three and six months ended September 30, 2025 and 2024. 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 $1.3 million for the three months ended September 30,
2025 and approximately $1.5 million for the six months ended September 30, 2025. It represented a less than 5.0% impact on pre-tax income of approximately $1.8 million for the three months ended
September 30, 2024 and $3.3 million for the six months ended September 30, 2024.

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 September 30, 2025.  Based upon that evaluation, the Chief Executive Officer and Chief Financial
Officer concluded that, as of September 30, 2025, 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

There was no change in our internal control over financial reporting that occurred during the quarter ended September 30, 2025 that has materially affected, or is reasonably likely to materially affect,
our internal control over financial reporting.

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, 2025, which could materially affect our
business, financial condition or 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.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
ISSUER PURCHASES OF EQUITY SECURITIES

Period
Total Number of

Shares Purchased (a)
Average Price Paid

per Share

Total Number of Shares
Purchased as Part of Publicly

Announced Plans or
Programs

Approximate Dollar Value of
Shares That May Yet Be

Purchased Under the Plans or
Programs

July 1 to July 31, 2025 2,024  $ 80.18  —  $ 213,716 
August 1 to August 31, 2025 376,882  $ 65.87  376,882  $ 188,891 
September 1 to September 30, 2025 773,247  $ 64.89  773,247  $ 138,716 
Total 1,152,153  1,150,129 

(a) The majority of these shares (1,150,129 shares) were purchased pursuant to our share repurchase program, which was announced in May 2024 and permits the repurchase of up to $300.0 million
of our common stock. The remaining repurchases (2,024 shares) were made pursuant to our 2005 Long-Term Equity Incentive Plan and our 2020 Long-Term Incentive Plan, which allow 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

Rule 10b5-1 Trading Arrangements

The following is a summary of the material terms of the contracts, instructions or written plans for the purchase or sale of the Company's securities adopted or terminated by our officers (as defined in
Rule 16a-1(f) under the Securities Exchange Act of 1934, as amended) or directors during the three months ended September 30, 2025:

Name and Position Date Action

Satisfies Affirmative
Defense under Rule

10b5-1(c) Expiration Date
Total Ordinary Shares

to be Sold
Jeffrey Zerillo August 26, 2025 Adoption X September 30, 2026 12,594 
Senior Vice President Operations
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ITEM 6.     EXHIBITS

2.1 Share Purchase Agreement, dated August 4, 2025, between Anjac SAS, MedTech Pharma Holding Limited and MEDTECH Products Inc.†

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).*

3.1.2 Amendment to Amended and Restated Certificate of Incorporation of Prestige Consumer Healthcare Inc. (filed as Exhibit 3.1.2 to the Company's Quarterly Report on Form
10-Q filed with the SEC on August 8, 2024). *

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).*

31.1 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.
† Certain confidential portions have been omitted.

101.INS Inline 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 Inline XBRL Taxonomy Extension Schema Document
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover Page Interactive Data File (formatted in Inline XBRL and contained in Exhibit 101)
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SIGNATURES

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

  PRESTIGE CONSUMER HEALTHCARE INC.  
       
       

Date: November 6, 2025 By: /s/ Christine Sacco  
    Christine Sacco  
    Chief Financial Officer & Chief Operating Officer  
    (Principal Financial Officer and Duly Authorized Officer)  
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Exhibit 2.1 EXECUTION VERSION [***] Certain identified information has been excluded from this exhibit because it is both (i) not material and (ii) is of the type that the registrant treats as private or confidential. 121739605 v29 MEDTECH PHARMA HOLDING LIMITED as Purchaser and MEDTECH PRODUCTS INC. as Parent and ANJAC SAS as Vendor SHARE PURCHASE AGREEMENT August 4, 2025
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121739605 v29 SHARE PURCHASE AGREEMENT Share Purchase Agreement dated August 4, 2025 between Anjac SAS (the “Vendor”), MedTech Pharma Holding Limited (the “Purchaser”) and MEDTECH Products Inc. (the “Parent”). As of the date of this Agreement, [***] (collectively, the “Step 1 Shareholders”) own [***] Class B shares, respectively, of the Corporation (the “Step 1 Transaction Shares”). The Vendor has entered into a share purchase agreement with the Step 1 Shareholders (the “Step 1 Purchase Agreement”), pursuant to which, on the terms and subject to the conditions set forth in the Step 1 Purchase Agreement, effective as of the day immediately preceding the Closing Date at 23:58, (but contingent upon) the Closing (as defined below), the Vendor will acquire all of the Step 1 Transaction Shares from the Step 1 Shareholders (the “Step 1 Transaction”). Immediately prior to the Closing and after giving effect to the Step 1 Transaction, the Vendor will own 100% of the issued and outstanding shares of the Corporation. ARTICLE 1 INTERPRETATION Section 1.1 Defined Terms As used in this Agreement, the following capitalized terms have the following meanings: “Accounts Receivable” means all accounts receivable, notes receivable and other debts due or accruing due to the Corporation. “Affiliate” means, in respect of any specified Person, any other Person which directly or indirectly controls, is controlled by, or is under common control with, the specified Person. For purposes of this definition, “control” is the power, directly or indirectly, to direct the management and policies of a Person, whether through ownership of voting securities, by contract or otherwise, and “controlled by” has a similar meaning. “Agreement” means this share purchase agreement. “Ancillary Agreements” means all agreements, certificates and other instruments delivered or given pursuant to this Agreement. “Assets” means all property and assets of th
Corporation of every nature and kind and wheresoever situate including (i) the Owned Properties and the Buildings and Fixtures located thereon, (ii) all machinery, equipment, technology and communications hardware and infrastructure, furniture, accessories and supplies of all kinds, (iii) all trucks, cars and other vehicles, (iv) all inventories, (v) all Accounts Receivable and the full benefit of all security for the Accounts Receivable, (vi) all prepaid expenses, (vii) the leasehold interest of the Corporation in and to the Leased Properties, (viii) all right, title and interest of the Corporation in and to the Intellectual Property owned by, licensed to or used by the Corporation, (ix) the full benefit of all Contracts to which the Corporation is a party and the Leases, and (x) the Books and Records and the Corporate Records. “Authorization” means, with respect to any Person, any order, permit, approval, registration, certificate, consent, waiver, licence or similar authorization of any Governmental Entity having jurisdiction over the Person.



 

– 2 – 121739605 v29 “Base Price” has the meaning specified in Section 2.2(a). “Books and Records” means all information in any form relating to the Business, including books of account, financial and accounting information and records, personnel records, tax records, sales and purchase records, customer and supplier lists, lists of potential customers, referral sources, research and development reports and records, production reports and records, equipment logs, operating guides and manuals, business reports, plans and projections, marketing and advertising materials and all other documents, files, correspondence and other information (whether in written, printed, electronic or computer printout form, or stored on computer discs or other data and software storage and media devices). “Buildings and Fixtures” means all plant, buildings, structures, erections, improvements, appurtenances and fixtures (including fixed machinery and fixed equipment) situate on any of the Subject Properties. “Business” means the manufacturing of sterile ophthalmics and oral solid dose products. “Business Day” means any day of the year, other than a Saturday, Sunday or any day on which banks are closed for business in Toronto, Ontario or Paris, France. “Capital Expenditure Budget” means the budget of capital expenditures of the Corporation for the calendar year 2025, set out in the Schedule IV tab of the excel document called “4143- 1211-2735.1 Project_PP Financial definitions_Schedules_2407_vSent (003).xlsm” circulated by the Vendor to the Purchaser via email on July 29, 2025 and confirmed by the Purchaser to the Vendor via email on July 29, 2025. “CASL” means An Act to promote the efficiency and adaptability of the Canadian economy by regulating certain activities that discourage reliance on electronic means of carrying out commercial activities, and to amend the Canadian Radio-television and Telecommunications Commission Act, the Competition Act,
the Personal Information Protection and Electronic Documents Act and the Telecommunications Act (S.C. 2010, c. 23). “CEWS” means the Canada Emergency Wage Subsidy, pursuant to section 125.7 of the Tax Act, and any other COVID-19 related loan program or direct or indirect wage, rent or other subsidy offered by a Governmental Entity. “CEWS Returns” means any and all Tax Returns filed or required to be filed, or required to be kept on file, in respect of CEWS. “Closing” means the completion of the transaction of purchase and sale contemplated in this Agreement. “Closing Accounting Principles” means (i) solely to the extent consistent with GAAP, the accounting methods, principles, policies, rules and procedures applied in the preparation of the Last Annual Financial Statements; and (ii) to the extent not addressed in clause (i), GAAP. For the avoidance of doubt, clause (i) shall take precedence over clause (ii). “Closing Cash” means the amount equal to the sum (without duplication) of all unrestricted cash and cash equivalents of the Corporation as of the Effective Time, calculated by (i) excluding cheques issued by the Corporation to a third party that have not yet cleared; (ii) including cheques issued to the Corporation that have been deposited in the Corporation’s bank account but that have not yet cleared; (iii) including “non-capital losses” for a fixed



 

– 3 – 121739605 v29 amount of $2,500,000; and (iv) including any amount incurred or paid in respect of capital expenditures: (A) to the extent all of the conditions of Closing set out in Article 6 (other than those conditions that by their nature can only be satisfied as of the Closing Date) have been satisfied or waived on or prior to October 15, 2025, for the period from August 1, 2025 to the Closing Date; or (B) to the extent all of the conditions of Closing set out in Article 6 (other than those conditions that by their nature can only be satisfied as of the Closing Date) have been satisfied or waived on or after October 16, 2025, for the period beginning 60 days prior to Closing Date to the Closing Date, in accordance with the Capital Expenditure Budget or otherwise approved in writing by the Purchaser. “Closing Date” means (i) the first Business Day of the month following the day on which the last of the conditions of Closing set out in Article 6 (other than those conditions that by their nature can only be satisfied as of the Closing Date) has been satisfied or waived by the appropriate Party, or (ii) such earlier or later date as the Parties may agree in writing, provided that the Closing Date may not be later than the Outside Date. “Closing Debt” means an amount equal to the sum of the following (without duplication) in respect of the Corporation as of the Effective Time: (i) all indebtedness for borrowed money (including overdraft facilities) (without duplication) (whether short term or long term); (ii) all obligations evidenced by notes, bonds, debentures or other similar instruments or debt securities; (iii) all indebtedness arising under capitalized leases (as determined in accordance with GAAP), conditional sales Contracts and other similar title retention instruments; (iv) all obligations in respect of letters of credit and bankers’ acceptances, in each case, to the extent drawn; (v) all liabilities less all assets arising under any interest rate swap or other interest rate
protection agreement or other similar interest rate agreement or forward currency contracts; (vi) all liabilities for the deferred or contingent purchase price of property, goods or services in accordance with GAAP, including any earn-out type payments, including, for certainty, any amount set out in the Capital Expenditure Budgeted: (A) to the extent all of the conditions of Closing set out in Article 6 (other than those conditions that by their nature can only be satisfied as of the Closing Date) have been satisfied or waived on or before October 15, 2025, for the period until July 31, 2025; or (B) to the extent all of the conditions of Closing set out in Article 6 (other than those conditions that by their nature can only be satisfied as of the Closing Date) have been satisfied or waived on or after October 16, 2025, for the period ending 61 days prior to the Closing Date and not paid by that date by the Corporation,



 

– 4 – 121739605 v29 (to the exclusion of any other capital expenditure); (vii) all indebtedness with respect to the factoring of Accounts Receivable; (viii) all indebtedness owing to a Person with whom the Corporation was not dealing at arm’s length; (ix) all indebtedness of others referred to in clauses (i) through (viii) above guaranteed by the Corporation; (x) any declared dividend not paid by the Corporation; (xi) all accrued interest, fees, prepayment, penalties or other similar obligations with respect to any of the foregoing clauses (i) through (x); (xii) Pre-Closing Taxes, which shall not be a negative amount in any jurisdiction for any Tax Period; and (xiii) any amounts owing in connection with the Pre-Closing Reorganization. Notwithstanding the foregoing, Closing Debt shall not include accrued liabilities, accounts payable or any other liabilities to the extent included in the calculation of Corporation Transaction Expenses or liabilities included in the Closing Working Capital (in each case, as finally determined hereunder). “Closing Working Capital” means an amount equal to the difference of the following items in respect of the Corporation as of the Effective Time and calculated in accordance with the Sample Working Capital Statement, reflecting the Closing Accounting Principles: (i) the sum, without duplication, of all (a) Saleable Inventory; (b) Accounts Receivable; (c) other receivables and prepaid expenses (including the ones listed in “Other Receivables” in the Sample Working Capital Statement which includes notes receivable; and (d) any other current assets; but, for greater certainty, excluding any Closing Cash and excluding GST/HST receivables; minus (ii) the sum, without duplication, of all (a) accounts payables (but excluding (A) any accounts payable for goods and services outstanding for greater than 60 days prior to the Closing Date and (B) any accounts payable to the Vendor); (b) other payables (including the ones listed in “Other
Payables” in the Sample Working Capital Statement and (c) any other current liabilities excluding GST/HST payables and Closing Debt), provided that, in case of inconsistency between the principles used in connection with the preparation of the Sample Working Capital Statement and the items described therein and the principles set out above, the Sample Working Capital Statement shall prevail, without prejudice to the computation of any current assets and/or current liabilities not contemplated at the time of the preparation of the Sample Working Capital Statement. “Contract” means any agreement, contract, licence, undertaking, engagement or commitment of any nature, written or oral, including any: (i) lease of personal property; (ii) unfilled binding purchase order; (iii) forward commitment for supplies or materials entered into in the Ordinary Course; or (iv) restrictive or negative covenant agreement.



 

– 5 – 121739605 v29 “Corporation” means Pillar5 Pharma Inc. “Corporate Records” means the corporate records of the Corporation, including (i) all constating documents and by-laws, (ii) all minutes of meetings and resolutions of shareholders and directors (and any committees), and (iii) the share certificate books, securities register, register of transfers and register of directors. “Corporation IP” means all Corporation Owned IP and all Licensed IP. “Corporation Owned IP” means all Intellectual Property owned by the Corporation. “Corporation Transaction Expenses” means the amount equal to the sum (without duplication) of: (i) any fees and expenses incurred by the Corporation in connection with obtaining the release, discharge or termination of any debt or Lien, waivers, consents or approvals of any Governmental Entity or other third party on behalf of the Corporation in connection with the transactions contemplated by this Agreement; and (ii) all change of control payments, stay bonuses, success fee, transaction bonuses, severance, termination and retention obligations, and similar amounts payable, for which the Corporation becomes liable in connection with the transactions contemplated by this Agreement or as a result of actions taken by or on behalf of the Corporation at or prior to the Closing (in each case, together with the employer portion of any payroll, employment, or similar Taxes in connection therewith and for greater certainty, including the amounts owed under the Retention Agreements but excluding any amount that becomes owing under the Executive Agreements (as this term is defined in Section 3.1(z) of the Disclosure Letter) following the Closing Date) and (iii) less the Holdback Amount; in each case to the extent not paid as of the Effective Time and, for greater certainty, excluding any amount included in Vendor Transaction Expenses, Closing Debt and Closing Working Capital. “CRA Audit” means the Canada Revenue Agency
audit of the Corporation for its Tax periods from March 4, 2022 to December 31, 2023 and any subsequent proceedings in respect thereof. “Damages” means any losses, liabilities, damages or expenses (including reasonable legal fees and expenses) whether resulting from an action, suit, proceeding, arbitration, claim or demand that is instituted or asserted by a third party, including a Governmental Entity, or a cause, matter, thing, act, omission or state of facts not involving a third party, actually suffered or incurred as a result of such matter. “Data Room” means the virtual data room established by or on behalf of the Corporation and hosted by Firmex pursuant to which documentation in respect of the Corporation, the Vendor and the Business were made available to the Purchaser, which was accessible as of the date hereof at [***]. “Data Security and Privacy Requirements” means (i) all Laws relating to the privacy and security of Personal Information, or to the collection, use, or disclosure (“Processing”) of such information or data, (ii) all Contracts between the Vendor and any Person that are applicable to the Processing of Personal Information; (iii) all written documented Vendor policies and procedures relating to the Processing of Personal Information, including all published consumer-facing website and mobile application privacy policies and formalized internal information security policies; (iv) the Payment Card Industry Data Security Standard issued by the PCI Security Standards Council (or any foreign equivalent), as they may be amended from time to time (the “PCI DSS”) and (v) CASL.



 

– 6 – 121739605 v29 “Direct Claim” means any cause, matter, thing, act, omission or state of facts not involving a Third Party Claim which entitles an Indemnified Party to make a claim for indemnification under this Agreement. “Disclosure Letter” means the disclosure letter dated the date of this Agreement and delivered by the Vendor to the Purchaser with this Agreement. “Draft Closing Statement” has the meaning specified in Section 2.5(1). “Employee Plans” means all the employee benefit, fringe benefit, supplemental unemployment benefit, bonus, incentive, profit sharing, termination, severance, change of control, pension, retirement, retirement savings, post-retirement health and welfare, or supplemental retirement, relocation, accident, sick leave, accrued leave, vacation, holiday, stock option, stock purchase, stock appreciation, phantom or other equity-based incentive, deferred compensation, health, welfare, medical, dental, disability, life insurance and similar plans, programmes, arrangements, trust fund, or practices relating to the current or former directors, officers or employees of the Corporation maintained, sponsored or funded by the Corporation, whether written or oral, funded or unfunded, insured or self-insured, registered or unregistered under which the Corporation may have any liability, contingent or otherwise, provided that “Employee Plans” shall not include statutory benefit plans which the Corporation is required to participate in or comply with, including the Canada Pension Plan, and plans administered pursuant to applicable health tax, workplace safety insurance and employment insurance legislation. “Environment” means the natural environment, (including, without limitation, soil, land surface or subsurface strata, surface waters, groundwater (including potable water), sediment, indoor and ambient air (including all layers of the atmosphere)), organic and inorganic matter and living organisms, and any other environmental
medium or natural resource and all sewer systems. “Environmental Laws” means all applicable Laws and agreements with Governmental Entities and all other statutory requirements relating to public health or the protection of the Environment and all Authorizations issued pursuant to such Laws. “Estimated Closing Cash” has the meaning specified in Section 2.4(1)(i). “Estimated Closing Debt” has the meaning specified in Section 2.4(1)(ii). “Estimated Corporation Transaction Expenses” has the meaning specified in Section 2.4(1)(iv). “Estimated Working Capital” has the meaning specified in Section 2.4(1)(iii). “Final Closing Statement” has the meaning specified in Section 2.7(1). “Financial Statements” means the unaudited financial statements of the Corporation for the fiscal years ending December 31, 2022 and December 31, 2023, and the audited financial statements for the year ended December 31, 2024, consisting in each case of a balance sheet and the accompanying statements of income, retained earnings and changes in financial position for the year then ended and all notes in respect thereof and for the audited statements including the opinion of the auditor.



 

– 7 – 121739605 v29 “Fraud” means, common law fraud, as interpreted under the laws and by the courts of the Province of Ontario; provided that, for the avoidance of doubt, “Fraud” does not include constructive fraud or any other theory of fraud that does not require actual knowledge and intent to deceive. “Fundamental Representations” has the meaning specified in Section 9.1(1)(a). “GAAP” means generally accepted accounting principles applicable for the relevant financial period as set out in the CPA Canada Handbook – Accounting for an entity that prepares its financial statements in accordance with Canadian Accounting Standards for Private Enterprises. “Governmental Entity” means (i) any governmental or public department, central bank, court, minister, governor-in-council, cabinet, commission, tribunal, board, bureau, agency, commissioner or instrumentality, whether international, multinational, national, federal, provincial, state, county, municipal, local, or other; (ii) any subdivision or authority of any of the above; (iii) any stock exchange; and (iv) any quasi-governmental or private body exercising any regulatory, expropriation or taxing authority under or for the account of any of the above. “Hazardous Materials” means any material, waste or other substance or material that is prohibited, regulated, listed, defined, designated or classified as dangerous, hazardous, radioactive, explosive, deleterious, toxic, a pollutant or a contaminant under or pursuant to any Environmental Laws, including any mixture or solution thereof, and specifically including petroleum and all derivatives thereof or synthetic substitutes therefor, asbestos or asbestos- containing materials, lead or lead-based paints, mold, polychlorinated biphenyls, per- and polyfluoroalkyl substances and urea formaldehyde foam insulation. “Holdback Amount” means an amount equal to $949,200, representing the aggregate maximum amount of payments that may be made one year from
the Closing Date pursuant to the Retention Agreements, including the estimated amount of the employer portion of any applicable payroll Taxes. “Indemnified Party” means a Person with indemnification rights or benefits under Section 9.2 or Section 9.4, or otherwise under this Agreement. “Indemnifying Party” means a Party against which a claim may be made for indemnification under this Agreement, including pursuant to Article 9. “Independent Accountant” has the meaning specified in Section 2.6(2). “Intellectual Property” means domestic and foreign: (i) patents, applications for patents and reissues, divisions, continuations, renewals, extensions and continuations-in-part of patents or patent applications; (ii) proprietary and non-public business information, including inventions (whether patentable or not), invention disclosures, improvements, discoveries, trade secrets, confidential information, know-how, methods, processes, designs, technology, technical data, schematics, formulae and customer lists, and documentation relating to any of the foregoing; (iii) copyrights, copyright registrations and applications for copyright registration; (iv) mask works, mask work registrations and applications for mask work registrations; (v) designs, industrial design registrations, industrial design applications and integrated circuit topographies; (vi) trade names, business names, corporate names, domain names, website names, world wide web addresses, social media accounts and handles, common law trade- marks, trade-mark registrations, trade mark applications, trade dress and logos, and the



 

– 8 – 121739605 v29 goodwill associated with any of the foregoing; (vii) Software; and (viii) any other intellectual property and industrial property. “Interim Date” means April 30, 2025. “Interim Management Accounts” means the management accounts of the Corporation as at the Interim Date consisting of a balance sheet and the accompanying unaudited statement of income of the Corporation for the 4-month period then ended and all notes in respect thereof. “Interim Period” means the period between the close of business on the date of this Agreement and the Closing. “ITC” has the meaning specified in Section 3.1(pp)(xii). “Last Annual Financial Statements” means the Corporation’s unaudited financial statements for the fiscal years ended on December 31, 2024 and December 31, 2023 (including its balance sheet and statement of income and retained earnings). “Laws” means, in respect of any Person, property, transaction or event, all applicable (i) laws, constitutions, treaties, statutes, codes, ordinances, orders, decrees, rules, regulations and by- laws, (ii) judgments, orders, writs, injunctions, decisions, awards and directives of any Governmental Entity, in each case, having the force of law, and (iii) policies, guidelines, notices and protocols of any Governmental Entity, in each case, having the force of law. “Leased Properties” means the lands and premises listed and described in Section 3.1(u) of the Disclosure Letter by reference to their municipal address and proper legal description. “Leases” means all oral and written leases, subleases, licenses of occupation and other similar agreements, and all amendments, extensions, assignments and variations thereof or any guarantee or security agreements thereof of the Leased Properties described in Section 3.1(u) of the Disclosure Letter. “Licensed IP” means all Intellectual Property used by, or held for the Corporation that is not Corporation Owned IP. “Lien” means any mortgage, charge, pledge, hypothec,
security interest, assignment, lien (statutory or otherwise), easement, title retention agreement or arrangement, conditional sale, deemed or statutory trust, restrictive covenant or other encumbrance of any nature which, in substance, secures payment or performance of an obligation. “Mandatory Reporting Rules” has the meaning specified in Section 10.5(7). “Material Adverse Effect” means with respect to the Corporation or the Business, any fact, event, change, development, circumstance or effect that: (a) is, or would reasonably be expected to be, materially adverse to the financial condition, business, results of operations, assets, liabilities, or operations of either of the Corporation or the Business taken as a whole, other than any effect or change resulting from (i) changes in general economic or political conditions, including changes in interest, exchange rates or tariffs, in Canada or elsewhere in the world, (ii) general changes or developments in any of the industries in which the Corporation or the Business operate, (iii) any changes in financial or securities markets in general, (iv) acts of war (whether or not declared), armed hostilities or terrorism, or the escalation or worsening thereof, (v) changes in any Laws or GAAP, or any changes or prospective changes in, or issuance of any administrative or judicial notice or decision with



 

– 9 – 121739605 v29 respect to, the interpretation or enforcement of any of the foregoing, (vi) pendency or completion of the transactions contemplated by this Agreement, or (vii) any action required or permitted by this Agreement (but only, in the case of the foregoing clauses (i) through (v), to the extent that such changes or developments occur after the date hereof and do not have a disproportionate impact on the Corporation or the Business relative to the other participants in the industries in which they operate), or (b) materially impairs or delays or would, with the passage of time, be reasonably likely to materially impair or delay the ability of the Vendor to consummate the transactions contemplated hereby. “Material Contracts” has the meaning specified in Section 3.1(v). “Non-Competition Agreement” has the meaning specified in Section 6.1(d)(vii). “Notice” has the meaning specified in Section 11.1. “Ordinary Course” means, with respect to an action taken by a Person, that such action is consistent with the past practices of the Person and is taken in the ordinary course of the normal day-to-day operations of the Person. “Outside Date” means December 31, 2025, or such other date as the Vendor and the Purchaser may agree in writing. “Owned Properties” means the lands and premises listed and described in Section 3.1(t) of the Disclosure Letter by reference to their municipal addresses and proper legal descriptions and registered and beneficial owner of each parcel of owned real property, together with all Buildings and Fixtures located thereon and all easements, privileges, licences, rights or way, permits, and all other rights pertaining to or accruing to the benefit of such Owned Properties. “Parties” means the Vendor and the Purchaser and any other Person who may become a party to this Agreement. “Permitted Liens” means, in respect of the Corporation, any one or more of the following: (a) Liens for Taxes which are not delinquent; (b) servitudes
easements, restrictions, rights-of-way, covenants, title imperfections and other similar rights in real property or any interest therein, which, individually or in the aggregate, would not materially interfere with the present use of any Owned Properties; (c) statutory Liens arising in the Ordinary Course in favour of landlords or contractual landlord’s Liens, in each case arising in connection with any Leased Properties; (d) inchoate Liens claimed or held by any Governmental Entity or a public utility in respect of the payment of Taxes or utilities not yet due and payable; and (e) inchoate or statutory Liens of contractors, subcontractors, mechanics, workers, suppliers, materialmen, carriers and others in respect of the construction, maintenance, repair or operation of the Assets, provided that such Liens are related to obligations not due or delinquent, are not registered against title to any Assets and in respect of which adequate holdbacks are being maintained as required by applicable Law;



 

– 10 – 121739605 v29 (f) the reservations in any original grants from the Crown of any real property or interest therein; (g) the right reserved to or vested in any Governmental Entity by any statutory provision or by the terms of any lease, licence, franchise, grant or permit of the Corporation, to terminate any such lease, licence, franchise, grant or permit, or to require annual or other payments as a condition of their continuance; and (h) Liens listed and described in Schedule 1.1(a) but only to the extent such Liens conform to their description in Schedule 1.1(a). “Person” means an individual, partnership, limited partnership, limited liability partnership, corporation, limited liability company, unlimited liability company, joint stock company, trust, unincorporated association, joint venture or other entity or Governmental Entity, and pronouns have a similarly extended meaning. “Personal Information” means any information about an identifiable individual. “Pre-Closing Remediation” means the remediation steps as set out in Schedule 1.1(b). “Pre-Closing Reorganization” means the transactions and steps taken by the Corporation to give effect to the Step 1 Transaction. “Pre-Closing Tax Period” means any Tax period beginning before and ending on or before the Closing Date. “Pre-Closing Taxes” means Taxes of the Corporation for Pre-Closing Tax Periods and for the portion of any Straddle Period ending immediately before the Closing Date; provided that, in the case of any Taxes that are imposed on a periodic basis and are payable for a Straddle Period, the portion of such Tax that is for the portion of such Straddle Period ending immediately before the Closing Date shall (A) in the case of any Taxes other than Taxes based upon or related to gross receipts, sales or use taxes or income, be deemed to be the amount of such Tax for the entire relevant Straddle Period multiplied by a fraction, the numerator of which is the number of days in the relevant Straddle
Period ending immediately before the Closing Date and the denominator of which is the number of days in the relevant Straddle Period, and (B) in the case of any Tax based upon or related to gross receipts, sales or use or income, be deemed equal to the amount which would be payable if the relevant Straddle Period ended immediately before the Closing Date. “Prepaid Amount” has the meaning specified in Section 9.9(9)(c). “Public Statement” has the meaning specified in Section 11.4. “Purchase Price” has the meaning specified in Section 2.2. “Purchased Shares” has the meaning specified in Section 2.1. “Purchaser” means MedTech Pharma Holding Limited. “Purchaser Indemnified Parties” means the Purchaser and, subject to and effective immediately following the Closing, the Corporation. “Purchaser Obligations” has the meaning specified in Section 5.10.



 

– 11 – 121739605 v29 “Release” has the meaning prescribed in any Environmental Laws and includes any releasing, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, disposing, dumping, deposit, spraying, burial, abandonment, incineration, seepage, placement or introduction whether accidental or intentional. “Remediation” means the remediation steps as set out in Schedule 1.1(c). “Retention Agreements” means those Retention Agreements entered into on or around the date hereof between (i) the Corporation on one hand and, respectively, (ii) [***]. “Retention Amount” means $750,000 (the “Initial Retention”), provided, however, that if the Initial Retention (as defined in the R&W Insurance Policy) is reduced on the Retention Dropdown Date (as defined in the R&W Insurance Policy) in accordance with the R&W Insurance Policy, then the amount of the Retention Amount shall become equal to the lesser of (A) $600,000 and (B) the Initial Retention minus the total amount of Damages (as defined in the R&W Insurance Policy) incurred or reasonably expected to be incurred with respect to Claim Notices (as defined in the R&W Insurance Policy) delivered on or before the Retention Dropdown Date, in all cases subject to the terms and conditions of the R&W Insurance Policy. “R&W Claim Cap” has the meaning specified in Section 9.5(1)(a). “R&W Insurance Fees” means all premiums, underwriting fees, brokerage commission and Taxes related to the R&W Insurance Policy due in connection with the purchase of the R&W Insurance Policy. “R&W Insurance Policy” means that certain representation and warranty insurance policy substantially in the form of Exhibit A hereto, to be issued on the Closing Date, effective as at the completion of the transactions contemplated by this Agreement, by the R&W Insurance Provider, in the name of and for the benefit of the Purchaser. “R&W Insurance Provider”
means Ethos Specialty Insurance Services. “Saleable Inventory” means the Corporation’s inventory used in or related to the Business that is not more than 21 months old as of the Closing Date. “Sample Working Capital Statement” means the sample calculation of the Corporation’s Closing Working Capital, which were used to derive the Target Working Capital as set out in the spreadsheet set out in the excel document “4143-1211-2735.1 Project_PP Financial definitions_Schedules_2407_vSent (003).xlsm” circulated by the Vendor to the Purchaser via email on July 29, 2025 and confirmed by the Purchaser to the Vendor via email on July 29, 2025. “Section 116 Insurance Policy” means an insurance policy covering the Tax Opinion or covering the representation in Section 3.1(pp)(xiv) on the basis of the Tax Opinion having been delivered. The policy must provide coverage of no less than one-third (1/3) of the total amount calculated in Section 2.3(a)(i) through Section 2.3(a)(v) inclusive, applying no retentions, name the Purchaser as the named insured (with the Vendor as additional loss payee) and indemnify the Purchaser (and the Vendor as additional loss payee) for all Taxes, interest, penalties, and other Damages arising from, related to, or in connection with the application of section 116 of the Tax Act in connection with the acquisition by the Purchaser of the Purchased Shares contemplated in this Agreement.



 

– 12 – 121739605 v29 “Section 116 Insurance Policy Fees” means all premiums, underwriting fees, brokerage commission and Taxes related to the Section 116 Insurance Policy due in connection with the purchase of the Section 116 Insurance Policy to a maximum of $2 million. “Section 116 Notice” means a notice pursuant to section 116(5.02) of the Tax Act in respect of the acquisition of the Purchased Shares contemplated in this Agreement, to be jointly executed by the Vendor and the Purchaser on Canada Revenue Agency Form T2062C. “Senior Employees” means [***] and a “Senior Employee” is any one of them. “Software” means computer software and programs (both source code and object code form), all proprietary rights in the computer software and programs and all documentation and other materials related to the computer software and programs. “Step 1 Purchase Agreement” has the meaning set forth in the preamble hereof. “Step 1 Shareholders” has the meaning set forth in the preamble hereof. “Step 1 Transaction” has the meaning set forth in the preamble hereof. “Step 1 Transaction Shares” has the meaning set forth in the preamble hereof. “Straddle Period” means any Tax period which begins before the Closing Date and ends after the Closing Date. “Straddle Period Return” means a Tax Return for a Straddle Period. “Subject Properties” means the Owned Properties and the Leased Properties. “Target Working Capital” means $9,406,000. “Tax Act” means the Income Tax Act, R.S.C. 1985 (5th Supp.) c.1. “Tax Contest” has the meaning specified in Section 9.9(9). “Tax Opinion” means a should-level, or more likely than not, opinion to be delivered to the Vendor by Davies Ward Phillips and Vineberg LLP that the Purchased Shares are not “taxable Canadian property” (as defined in subsection 248(1) of the Tax Act) that are not “treaty- protected property” (as defined in subsection 248(1) of the Tax Act) or words to the same effect. “Tax
Refund” has the meaning specified in Section 10.5(6). “Tax Representations” has the meaning specified in Section 9.1(1)(b). “Tax Returns” means any and all returns, reports, declarations, elections, notices, forms, designations, filings, and statements (including estimated tax returns and reports, withholding tax returns and reports, and information returns and reports) filed or required to be filed or required to be kept on file in respect of Taxes. “Taxes” means (i) any and all taxes, duties, excises, premiums, imposts, levies and other charges or assessments of any kind whatsoever imposed by any Governmental Entity, including those levied on, or measured by, or described with respect to, income, gross receipts,



 

– 13 – 121739605 v29 profits, gains, windfalls, capital, capital stock, production, recapture, transfer, land transfer, license, gift, occupation, wealth, environment, net worth, indebtedness, surplus, sales, goods and services, harmonized sales, use, value-added, excise, special assessment, stamp, withholding, business, franchising, real or personal property, health, employee health, payroll, workers’ compensation, employment or unemployment, severance, social services, social security, education, utility, surtaxes, customs, import or export, and including all license and registration fees and all government pension plan premiums or contributions and including any deemed overpayment of taxes or obligation to repay an amount in respect of CEWS; (ii) all interest, penalties, fines, additions to tax or other additional amounts imposed by any Governmental Entity on or in respect of amounts of the type described in clause (i) above or this clause (ii); and (iii) any liability for the payment of any amounts of the type described in clauses (i) or (ii) as a result of any obligation to indemnify any other Person or as a result of being a transferee or successor in interest to any party or otherwise in accordance with Law. “Third Party Claim” means any action, suit, proceeding, arbitration, claim or demand that is instituted or asserted by a third party, including a Governmental Entity, against an Indemnified Party which entitles the Indemnified Party to make a claim for indemnification under this Agreement. “Vendor” means Anjac SAS. “Vendor Contested Tax Contest” has the meaning specified Section 9.9(9)(a). “Vendor Indemnified Party” means the Vendor. “Vendor Transaction Expenses” means, without duplication, the aggregate amount of all out- of-pocket fees and expenses of, or incurred by or on behalf of, the Vendor (including all such fees and expenses incurred by the Corporation on behalf of the Vendor, inclusive of all applicable value added, goods and services and
sales and use and other Taxes thereon) in connection with the negotiation, execution and delivery of this Agreement, and the consummation of the transactions contemplated hereby (including, for greater certainty, the Pre-Closing Reorganization and any “tail” policy providing directors’ and officers’ liability insurance coverage), or the consideration of strategic alternatives, including any out-of-pocket fees and expenses of investment bankers, legal counsel, accountants, tax advisors, consultants and other advisors, including the Section 116 Insurance Policy Fees and including the R&W Insurance Fees. Section 1.2 Gender and Number Any reference in this Agreement or any Ancillary Agreement to gender includes all genders. Words importing the singular number only include the plural and vice versa. Section 1.3 Headings, etc. The provision of a Table of Contents, the division of this Agreement into Articles and Sections and the insertion of headings are for convenient reference only and are not to affect its interpretation. Section 1.4 Currency All references in this Agreement or any Ancillary Agreement to dollars, or to $ are expressed in Canadian currency unless otherwise specifically indicated.



 

– 14 – 121739605 v29 Section 1.5 Certain Phrases, etc. In this Agreement and any Ancillary Agreement (i) the words “including”, “includes” and “include” mean “including (or includes or include) without limitation”, and (ii) the phrase “the aggregate of”, “the total of”, “the sum of”, or a phrase of similar meaning means “the aggregate (or total or sum), without duplication, of”. Unless otherwise specified, the words “Article” and “Section” followed by a number mean and refer to the specified Article or Section of this Agreement. In the computation of periods of time from a specified date to a later specified date, unless otherwise expressly stated, the word “from” means “from and including” and the words “to” and “until” each mean “to but excluding”. The word “or” shall be non-exclusive, meaning that where two items or other provisions of this Agreement are separated by the word “or”, the existence of one item or other provision of this Agreement shall not be deemed to be exclusive of the existence of the other, such that the word “or” shall be deemed to include the word “and”, except if the word “or” is immediately preceded by the word “either”. References to “made available”, “furnished to”, “provided to” or similar phrases or expressions mean that a document or other item of information was provided or made available for viewing to the Purchaser and its representatives in the Data Room prior to the entering into of this Agreement. Section 1.6 Knowledge Where any representation or warranty contained in this Agreement or any Ancillary Agreement is expressly qualified by reference to the knowledge of the Vendor, it will be deemed to refer to the actual knowledge of each of [***]. The Vendor confirms that such Persons have made all such due and diligent inquiry as they consider necessary as to the matters that are the subject of the representations and warranties, without personal liability on the part of any of them. Section 1.7 Accounting
Terms All accounting terms not specifically defined in this Agreement are to be interpreted in accordance with GAAP. Section 1.8 Schedules and Disclosure Letter The preamble and recitals to this Agreement as well as the Disclosure Letter and any Schedules, Exhibits or appendices of this Agreement are incorporated herein by reference and are deemed to be an integral part of this Agreement for all purposes of it. The Disclosure Letter itself and all information contained in it is confidential information and may not be disclosed unless (i) it is required to be disclosed pursuant to applicable Law unless such Law permits the Parties to refrain from disclosing the information for confidentiality or other purposes or (ii) a Party needs to disclose it in order to enforce or exercise its rights under this Agreement or any Ancillary Agreement. Section 1.9 References to Persons and Agreements Any reference in this Agreement or any Ancillary Agreement to a Person includes its successors and permitted assigns. Except as otherwise provided in this Agreement or any Ancillary Agreement, the term “Agreement” and any reference in this Agreement to this Agreement, any Ancillary Agreement or any other agreement or document includes, and is a reference to, this Agreement, such Ancillary Agreement or such other agreement or document as it may have been, or may from time to time be amended, restated, replaced, supplemented or novated and includes all schedules to it.



 

– 15 – 121739605 v29 Section 1.10 Statutes Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers to such statute and all rules and regulations made under it, as it or they may have been or may from time to time be amended, re-enacted or replaced. Section 1.11 Non-Business Days Whenever payments are to be made or an action is to be taken on a day which is not a Business Day, such payment will be made or such action will be taken on or not later than the next succeeding Business Day. Section 1.12 Disclosure Letter The Disclosure Letter forms an integral part of this Agreement for all purposes hereof. The purpose of the Disclosure Letter is to set out the qualifications, exceptions and other information called for in this Agreement. The Parties acknowledge and agree that the Disclosure Letter and the information and disclosures contained in it do not constitute or imply, and shall not be construed as: (a) an admission that the information is material; (b) an admission of any liability or obligation of the Vendor; (c) a standard of materiality, a standard for what is or is not in the Ordinary Course, or any other standard contrary to the standards contained in the Agreement; or (d) any representation, warranty, covenant or agreement which is not expressly set out in this Agreement or an expansion of the scope of effect of any of the representations, warranties and covenants set out in this Agreement. Disclosure of any information in the Disclosure Letter that is not strictly required under this Agreement has been made for informational purposes only and does not imply disclosure of all matters of a similar nature. Inclusion of an item in any Section(s) of the Disclosure Letter is deemed to be disclosure of such item for purposes of any other Section(s) of the Disclosure Letter where it is reasonably apparent on the face of such disclosure that such disclosure is applicable to such other Section(s) of the Disclosure Letter.
ARTICLE 2 PURCHASED SHARES AND PURCHASE PRICE Section 2.1 Purchase and Sale Subject to the terms and conditions of this Agreement, the Vendor agrees to sell, assign and transfer to the Purchaser and the Purchaser agrees to purchase from the Vendor on the Closing Date, all (but not less than all) of the issued and outstanding shares of the Corporation (collectively, the “Purchased Shares”). Section 2.2 Purchase Price The aggregate purchase price payable by the Purchaser to the Vendor for the Purchased Shares will be an amount (the “Purchase Price”) equal to: (a) $150,000,000 (the “Base Price”);



 

– 16 – 121739605 v29 (b) plus Closing Cash; (c) minus Closing Debt; (d) minus Corporation Transaction Expenses; (e) plus the amount (if any) by which Closing Working Capital is greater than the Target Working Capital or minus the amount (if any) by which Closing Working Capital is less than Target Working Capital, as applicable; (f) minus the Holdback Amount; provided that the Purchase Price will be subject to adjustment in accordance with Section 2.8 and Section 9.12. Any adjustments to the Purchase Price shall be made without duplication and to the extent that an adjustment for an item has been made in one adjustment category that is duplicative, it shall then be excluded from other adjustment categories that may also include such item. Section 2.3 Payment of the Purchase Price At Closing, the Purchaser shall pay the Purchase Price as follows: (a) by paying to the Vendor by wire transfer of immediately available funds to an account designated in writing by Vendor at least three Business Days prior to the Closing Date an amount equal to the sum of: (i) the Base Price; (ii) plus the Estimated Closing Cash; (iii) minus the Estimated Closing Debt; (iv) minus the Estimated Corporation Transaction Expenses; (v) plus the amount (if any) by which the Estimated Working Capital is greater than the Target Working Capital or minus the amount (if any) by which the Estimated Working Capital is less than the Target Working Capital, as applicable; (vi) minus the amount of the Vendor Transaction Expenses payable on the Closing Date; and (vii) minus the Holdback Amount. (b) by paying the Vendor Transaction Expenses payable on the Closing Date on behalf of the Vendor by wire transfer of immediately available funds to the account(s) designated in writing by the Vendor pursuant to Section 2.4(1); (c) by paying the Estimated Corporation Transaction Expenses on behalf of the Corporation by wire transfer of immediately available funds to the
account(s) designated in writing by the Corporation pursuant to Section 2.4(1); and (d) by paying the Closing Debt to the Persons entitled thereto (including, for greater certainty, the Vendor for any Closing Debt owed to the Vendor under the Shareholder’s Loan Agreement between the Corporation and the Vendor dated April 30, 2025) by



 

– 17 – 121739605 v29 wire transfer of immediately available funds to the account(s) designated in writing by such Persons at least three Business Days prior to the Closing Date pursuant to applicable pay-off letters delivered to the Purchaser at least three Business Days prior to the Closing Date, and for the RBC Agreement and the Business Scale-Up Agreement (as those terms are defined in Section 3.1(e) of the Disclosure Letter) to the extent consents have not been obtained by such date in accordance with Section 5.6. Section 2.4 Estimated Closing Statement (1) No later than three Business Days prior to the Closing Date, the Vendor shall prepare and deliver to Purchaser (1) a statement setting out the amount of the Vendor Transaction Expenses payable on the Closing Date and instructions in writing for the payment thereof by or on behalf of the Purchaser (for and on behalf of the Vendor), and (2) a statement (the “Estimated Closing Statement”), together with reasonable supporting documentation, setting out: (i) an estimate of Closing Cash (as may be revised pursuant to Section 2.4(2), the “Estimated Closing Cash”); (ii) an estimate of Closing Debt (as may be revised pursuant to Section 2.4(2), the “Estimated Closing Debt”); (iii) an estimate of Closing Working Capital (as may be revised pursuant to Section 2.4(2), the “Estimated Working Capital”); and (iv) an estimate of Corporation Transaction Expenses (as may be revised pursuant to Section 2.4(2), the “Estimated Corporation Transaction Expenses”). (2) During the period from the Purchaser’s receipt of the Estimated Closing Statement until the Closing Date, the Purchaser and its representatives, upon advance written request to the Vendor, will have reasonable access to the Corporation’s personnel in connection with Purchaser’s review of the Estimated Closing Statement, as well as the relevant Books and Records, and the Vendor will consider in good faith any comments to the Estimated Closing
Statement proposed by the Purchaser and will correct and adjust any manifest error identified by the Purchaser, it being understood and agreed that: (A) any such comments proposed by the Purchaser or corrections or adjustments identified by the Purchaser shall not delay the Closing; (B) no comments provided or review conducted by the Purchaser or any of its representatives with regard to any materials provided under this Section 2.4(2) will limit or prevent Purchaser from exercising any of its rights or remedies under this Agreement (regardless of whether Vendor corrects, adjusts or otherwise modifies the Estimated Closing Statement as a result thereof). Section 2.5 Preparation of Draft Closing Statement (1) Within 90 days following the Closing Date, the Purchaser shall prepare and deliver to the Vendor a draft statement as of the Effective Time and prepared in accordance with the Closing Accounting Principles (the “Draft Closing Statement”) setting out (i) Closing Cash, (ii) Closing Debt, (iii) Corporation Transaction Expenses, and (iv) Closing Working Capital.



 

– 18 – 121739605 v29 (2) Upon reasonable request, (i) the Vendor shall cooperate fully with the Purchaser and its auditors to the extent required to prepare the Draft Closing Statement; and (ii) at any time after the delivery of the Draft Closing Statement, the Purchaser shall provide to the Vendor and its auditors access to all work papers of Purchaser’s auditors, accounting books and records relating to the Corporation and the appropriate personnel to verify the accuracy, presentation and other matters relating to the preparation of the Draft Closing Statement and reasonably cooperate with the Vendor and its auditors in connection with their review of the Draft Closing Statement. Section 2.6 Disputes (1) Within 20 Business Days following delivery of the Draft Closing Statement, the Vendor shall notify the Purchaser in writing if it has any objections to the Draft Closing Statement (such notice, a “Dispute Notice”). The Dispute Notice will state in reasonable detail the basis of each objection and the approximate amounts in dispute. (2) If the Vendor delivers a Dispute Notice in accordance with Section 2.6(1), the Vendor and the Purchaser shall promptly meet to try to resolve such dispute within a period of 20 Business Days after the date of the notification of such dispute, failing which only the amount(s) in dispute may be submitted for final determination to an independent national firm of chartered professional accountants mutually agreed to by the Vendor and the Purchaser (and, failing such agreement between the Vendor and the Purchaser within a further period of 10 Business Days, such national firm of chartered professional accountants will be MNP LLP) (the “Independent Accountants”) and the Parties shall execute any reasonable agreement(s) required by the Independent Accountants to accept their engagement pursuant to this Section 2.6(2). The Independent Accountants shall allow each Party to present their respective positions regarding each
objection notified to the Purchaser in accordance with this Section 2.6(2), and each Party will have the right to present additional documents, materials and other information, and make an oral presentation to the Independent Accountants regarding the dispute. The Independent Accountants shall consider such additional documents, materials and other information and such oral presentations. Any such other documents, materials or other information will be copied, simultaneously to each Party and each Party will be entitled to attend any such oral presentation, and to reply thereto. The determination of the Independent Accountants will be final and binding upon the Parties, absent manifest error. The Independent Accountants will be acting as experts not as arbitrators. The Parties agree that the dispute resolution mechanism provided for in this Section 2.6 will be the sole and exclusive remedies for any discrepancies, objections or other dispute whatsoever in the calculation of the Closing Cash, Closing Debt, Corporation Transaction Expenses and Closing Working Capital. Section 2.7 Determination of Final Closing Statement (1) The Vendor will be deemed to have accepted and approved the Draft Closing Statement if it does not notify the Purchaser of any objection within the 20 Business Day period referred to in Section 2.6(1) and such Draft Closing Statement will be final, conclusive and binding upon the Parties, absent manifest error. In such case, the Draft Closing Statement will become the “Final Closing Statement” on the next Business Day following the end of such 20 Business Day period. (2) If the Vendor sends a Dispute Notice in accordance with Section 2.6(1), then the Purchaser shall revise the Draft Closing Statement to reflect the final resolution or final determination of such objections under Section 2.6(2) within five Business Days following such final resolution or determination. Such revised Draft Closing Statement will be final, conclusive

and binding



 

– 19 – 121739605 v29 upon the Parties, absent manifest error. The Draft Closing Statement will become the “Final Closing Statement” on the next Business Day following revision of the Draft Closing Statement under this Section 2.7(2). Section 2.8 Final Closing Purchase Price Adjustment Within two Business Days after the Draft Closing Statement becomes the Final Closing Statement in accordance with Section 2.7, as applicable: (1) If the Closing Cash set out in the Final Closing Statement is greater than Estimated Closing Cash, then the Purchaser will owe an amount equal to such excess to the Vendor. If the Closing Cash set out in the Final Closing Statement is less than Estimated Closing Cash, then the Vendor will owe an amount equal to such shortfall to the Purchaser. (2) If the Closing Debt set out in the Final Closing Statement is less than Estimated Closing Debt, then the Purchaser will owe an amount equal to such shortfall to the Vendor. If the Closing Debt set out in the Final Closing Statement is greater than Estimated Closing Debt, then the Vendor will owe an amount equal to such excess to the Purchaser. (3) If the Corporation Transaction Expenses set out in the Final Closing Statement are less than Estimated Corporation Transaction Expenses, then the Purchaser will owe an amount equal to such shortfall to the Vendor. If the Corporation Transaction Expenses set out in the Final Closing Statement are greater than Estimated Corporation Transaction Expenses, then the Vendor will owe an amount equal to such excess to the Purchaser. (4) If the Closing Working Capital set out in the Final Closing Statement is greater than Estimated Working Capital, then the Purchaser will owe an amount equal to such excess to the Vendor. If the Closing Working Capital set out in the Final Closing Statement is less than Estimated Working Capital, then the Vendor will owe an amount equal to such shortfall to the Purchaser. (5) Notwithstanding anything to the
contrary in this Section 2.8, if the net amount owed by the Purchaser or the Vendor, as the case may be and in the aggregate, based on the calculations set forth in this Section 2.8, is less than $100,000, no amount will be owed by the Purchaser or the Vendor, as applicable, pursuant to this Section 2.8. (6) The Purchaser shall cause the Corporation to make all payments payable upon the one year anniversary of the Closing Date in accordance with the Retention Agreements from the Holdback Amount and shall provide the Vendor with evidence of such payments within five (5) Business Days following the one-year anniversary of the Closing Date. If, for whatever reason an amount owed pursuant to a Retention Agreement is no longer owed by the Corporation, such amount will be paid to the Vendor within five (5) Business Days of such amount no longer being owed. (7) Any payment made by the Vendor to the Purchaser pursuant to this Section 2.8 or Section 2.9 will constitute a dollar-for-dollar decrease of the Purchase Price and any payment made by the Purchaser to the Vendor pursuant to this Section 2.8 or Section 2.9 will constitute a dollar- for-dollar increase of the Purchase Price. Section 2.9 Payment of Final Closing Purchase Price Adjustment (1) Subject to Section 2.8(5), if the net amount based on the calculations set forth in Section 2.8(1) to Section 2.8(4) is owed by the Purchaser to the Vendor, then, within 10 Business Days of the final determination of the Final Closing Statement, (i) the Purchaser shall pay such net



 

– 20 – 121739605 v29 amount to the Vendor by wire transfer of immediately available funds to the account specified by the Vendor pursuant to Section 2.3(a), and (ii) the Purchase Price will be increased by such net amount in accordance with Section 2.2. (2) Subject to Section 2.8(5), if the net amount based on the calculations set forth in Section 2.8(1) to Section 2.8(4) is owed by Vendor to the Purchaser, then, within 10 Business Days of the final determination of the Final Closing Statement, the Vendor shall pay such net amount to the Purchaser by wire transfer of immediately available funds to an account specified by the Purchaser in writing, and (ii) the Purchase Price will be decreased by such net amount in accordance with Section 2.2. Section 2.10 Fees and Expenses The Vendor and the Purchaser will each bear the fees and expenses of their respective auditors, accountants and other professional advisors in preparing, reviewing or settling, as the case may be, the Draft Closing Statement, including, if applicable, their own costs in presenting their respective cases to any Independent Accountants. If the Independent Accountants are retained to determine any dispute, the fees and expenses of the Independent Accountants will be borne in the same proportion that the dollar amount of items in dispute which are not resolved in favour of the Purchaser or the Vendor (as applicable) bears to the total dollar amount of items in dispute resolved by the Independent Accountants. Section 2.11 No Affect on Other Rights The determination and adjustment of the Purchase Price in accordance with the provisions of this Article will not limit or affect any other rights or causes of action either the Purchaser or the Vendor may have with respect to the representations, warranties, covenants and indemnities in its favour contained in this Agreement other than for items included in the Final Closing Statement. Section 2.12 Withholding (1) Notwithstanding any other
provisions of this Agreement, (i) each payment made pursuant to this Agreement shall be made net of any Taxes required by applicable Law to be deducted or withheld from such payment, and (ii) any amounts deducted or withheld from any such payment and remitted to the applicable Governmental Entity shall be treated for all purposes of this Agreement as having been paid to the Person who otherwise would have received the payment. (2) In the event that the Purchaser determines that it is required by applicable Law to deduct or withhold any Taxes from any amount otherwise payable to the Vendor pursuant to this Agreement, the Purchaser shall (i) notify the Vendor in writing of such proposed deduction or withholding as soon as reasonably practicable, and in any event no later than three (3) Business Days prior thereto; and (ii) provide the Vendor with a reasonable opportunity to deliver such forms or other documentation that would establish an applicable exemption or reduction from such deduction or withholding. (3) Notwithstanding the foregoing, the Purchaser acknowledges and agrees that, provided that (i) the Vendor delivers evidence satisfactory to the Purchaser acting reasonably of the Section 116 Insurance Policy being bound in accordance with Section 6.1(d)(xvii) and otherwise complying with Section 5.11, and (ii) there has not been any enacted amendment, proposed amendment, change or modification in Law in respect of section 116 of the Tax Act that materially increases Purchaser’s obligation to withhold tax, or any other such change in Law imposing material withholding Taxes required to be deducted or withheld from the



 

– 21 – 121739605 v29 Purchase Price payable to the Vendor under this Agreement, it will not deduct or withhold from the Purchase Price any amount under or in connection with section 116 of the Tax Act and, as applicable, will be entitled to deduct or withhold any non-material withholding Taxes required to be deducted or withheld from the Purchase Price payable to the Vendor under this Agreement. (4) Notwithstanding Section 2.12(2), the Parties agree that should any of the provisos set out in Section 2.12(3) not be satisfied or waived, no Party shall be forced to close the transactions contemplated in this Agreement. ARTICLE 3 REPRESENTATIONS AND WARRANTIES OF THE VENDOR Section 3.1 Representations and Warranties of the Vendor The Vendor represents and warrants as follows to the Purchaser as of the date hereof and acknowledges and agrees that the Purchaser is relying upon such representations and warranties in connection with its purchase of the Purchased Shares: Corporate Matters (a) Incorporation and Qualification. The Vendor is a corporation incorporated under the laws of France and has the corporate power to enter into and perform its obligations under this Agreement and each of the Ancillary Agreements to which it is a party. The Corporation is a corporation incorporated and existing under the laws of Ontario and has the corporate power to own and operate its property, carry on its business and enter into and perform its obligations under this Agreement and each of the Ancillary Agreements to which it is a party. The Corporation is qualified, licensed or registered to carry on business in the jurisdictions listed in Section 3.1(a) of the Disclosure Letter. The jurisdictions listed in Section 3.1(a) of the Disclosure Letter include all jurisdictions in which the nature of the Assets or the Business makes such qualification necessary or where the Corporation owns or leases any material Assets or conducts any material business.
(b) Corporate Authorization. The execution and delivery of, and performance by the Vendor of, this Agreement and each of the Ancillary Agreements to which it is a party and the consummation of the transactions contemplated by them have been duly authorized by all necessary corporate action on the part of the Vendor. (c) No Conflict. Except for the filings, notifications and Authorizations described in Section 3.1(d) of the Disclosure Letter, the consents, approvals and waivers described in Section 3.1(e) of the Disclosure Letter or as disclosed in Section 3.1(c) of the Disclosure Letter, the execution and delivery of and performance by the Vendor of this Agreement and each of the Ancillary Agreements to which it is a party: (i) do not and will not (or would not with the giving of notice, the lapse of time or the happening of any other event or condition) constitute or result in a violation or breach of, or conflict with, or allow any Person to exercise any rights under, any of the terms or provisions of its or the Corporation’s constating documents or by-laws; (ii) do not and will not (or would not with the giving of notice, the lapse of time or the happening or any other event or condition) constitute or result in a breach or violation of, or conflict with or allow any Person to exercise any rights under,



 

– 22 – 121739605 v29 any of the terms or provisions of any Contracts, Leases or instruments to which it or the Corporation is a party or pursuant to which any of its or the Corporation’s assets or property may be affected; (iii) do not and will not result in a breach of, or cause the termination or revocation of, any Authorization held by the Vendor or the Corporation or necessary to the ownership of the Purchased Shares or the operation of the Business; and (iv) do not and will not result in the violation of any Law. (d) Required Authorizations. There is no requirement to make any filing with, give any notice to, or obtain any Authorization of, any Governmental Entity as a condition to the lawful completion of the transactions contemplated by this Agreement, except for the filings, notifications and Authorizations described in Section 3.1(d) of the Disclosure Letter or that relate solely to the identity of the Purchaser or the nature of the business carried on by the Purchaser prior to Closing. (e) Required Consents. There is no requirement to obtain any consent, approval or waiver of a party under any Lease or any Contract to which the Corporation is a party to any of the transactions contemplated by this Agreement, except for the consents, approvals and waivers described in Section 3.1(e) of the Disclosure Letter. (f) Execution and Binding Obligation. This Agreement and each of the Ancillary Agreements to which the Vendor or the Corporation is a party have been duly executed and delivered by each of the Vendor or the Corporation, as the case may be, and constitute legal, valid and binding agreements of it enforceable against it in accordance with their respective terms, subject only to any limitation under applicable Laws relating to (i) bankruptcy, winding-up insolvency, arrangement, fraudulent preference and conveyance, assignment and preference and other similar laws of general application affecting creditors’ rights, and (ii) the discretion that a court may
exercise in the granting of equitable remedies such as specific performance and injunction. (g) Authorized and Issued Capital. The authorized capital of the Corporation consists of an unlimited number of Class A common shares and an unlimited number of Class B common shares of which (i) at this date, 1,792 Class A common shares (and no more) and 55 Class B common shares (and no more) have been duly issued and are outstanding as fully paid and non assessable, and (ii) at the Closing Date, 1,792 Class A common shares (and no more) and 46 Class B common shares (and no more) will be duly issued and will be outstanding as fully paid and non assessable. All of the Purchased Shares have been issued in compliance with all applicable Laws including applicable securities Laws. The Corporation is not a reporting issuer (as such term is defined in the Securities Act (Ontario)) and there is no published market for the Purchased Shares. The Corporation is a “private issuer” as defined in s.2.4 of National Instrument 45-106. (h) No Other Agreements to Purchase. Except for the rights under the Step 1 Purchase Agreement and for the Purchaser’s right under this Agreement, no Person has any written or oral agreement, option or warrant or any right or privilege (whether by Law, pre-emptive or contractual) capable of becoming such for (i) the purchase or acquisition from the Vendor of any of the Purchased Shares, or (ii) the purchase, subscription, allotment or issuance of any of the unissued shares or other securities of the Corporation.



 

– 23 – 121739605 v29 (i) Title to Purchased Shares. After giving effect to the Pre-Closing Reorganization, the Purchased Shares will be owned by the Vendor as the registered and beneficial owner with a good title, free and clear of all Liens other than those restrictions on transfer, if any, contained in the articles of the Corporation. Upon completion of the transaction contemplated by this Agreement, the Purchaser will have good and valid title to Purchased Shares, free and clear of all Liens other than (i) those restrictions on transfer, if any, contained in the articles of the Corporation, and (ii) Liens granted by the Purchaser. (j) Dividends and Distributions. Since the Interim Date, the Corporation has not, directly or indirectly, declared or paid any dividends or declared or made any other distribution on any of its shares of any class and has not, directly or indirectly, redeemed, purchased or otherwise acquired any of its shares of any class or agreed to do so. (k) Corporate Records. The Corporate Records are complete and accurate and all corporate proceedings and actions reflected in the Corporate Records have been conducted or taken in compliance with all applicable Laws and with the articles and by-laws of the Corporation. Without limiting the generality of the foregoing (i) the minute books contain complete and accurate minutes of all meetings of the directors and shareholders held since incorporation and all such meetings were properly called and held, (ii) the minute books contain all resolutions passed by the directors and shareholders (and committees, if any) and all such resolutions were properly passed, (iii) the share certificate books, register of shareholders and register of transfers are complete and accurate, all transfers have been properly completed and approved and any tax payable in connection with the transfer of any securities has been paid, and (iv) the registers of directors and officers are complete and accurate and all former and present
directors and officers were properly elected or appointed, as the case may be. General Matters Relating to the Business (l) Conduct of Business in Ordinary Course. Except as disclosed in Section 3.1(l) of the Disclosure Letter, and except pursuant to the Pre-Closing Reorganization, since the Interim Date, the Business has been carried on in the Ordinary Course. Without limiting the generality of the foregoing, except as disclosed in Section 3.1(l) of the Disclosure Letter, the Corporation has not: (i) sold, transferred or otherwise disposed of or diminished the value of any assets used in the Business except for (A) assets which are obsolete and which individually or in the aggregate do not exceed $500,000, or (B) inventory sold in the Ordinary Course; (ii) made any capital expenditure or commitment to do so which individually or in the aggregate exceeded $500,000; (iii) discharged any secured or unsecured obligation or liability (whether accrued, absolute, contingent or otherwise) which individually or in the aggregate exceeded $500,000; (iv) increased its indebtedness for borrowed money or made any loan or advance, or assumed, guaranteed or otherwise became liable with respect to the liabilities or obligation of any Person;



 

– 24 – 121739605 v29 (v) made any bonus or profit sharing distribution or similar payment of any kind except as may be required by the terms of a Material Contract or an Employee Plan; (vi) removed any auditor or director or terminated any officer or other Senior Employee; (vii) granted any general increase in the rate of wages, salaries, bonuses or other remuneration of any employees of the Corporation except as may be required by the terms of a Material Contract, a contract listed in Section 3.1(ii) of the Disclosure Letter; (viii) entered into, adopted, amended or terminated any Employee Plan (or any arrangements that would be an Employee Plan if in effect as of the date hereof), or increased the benefits to which employees of the Corporation are entitled under any Employee Plan or created any new Employee Plan for any employee; (ix) suffered any extraordinary loss, whether or not covered by insurance; (x) suffered any material shortage or any cessation or interruption of inventory shipments, supplies or ordinary services outside of the Ordinary Course; (xi) suffered any cessation, interruption or material reduction in production, including due to any shutdown of the Subject Properties; (xii) cancelled or waived any material claims or rights; (xiii) compromised or settled any litigation, proceeding or other governmental action relating to the Assets, the Business or the Corporation; (xiv) cancelled or reduced any of its insurance coverage; (xv) made any change in any method of accounting practice; (xvi) amended or approved any amendment to its constating documents, by-laws or capital structure; (xvii) made, changed or revoked any Tax election inconsistent with past practices, adopted or changed any method of accounting or Tax accounting, settled or compromised any liability with respect to Taxes, initiated a voluntary disclosure or similar procedure, filed any material amendment to any Tax Return or changed any accounting period; or (xviii)
authorized, agreed or otherwise committed, whether or not in writing, to do any of the foregoing. (m) No Material Adverse Change. Since the Interim Date, there has not been any event, occurrence or development that has had or would reasonably be expected to have a Material Adverse Effect, other than as set out in Section 3.1(m) of the Disclosure Letter.



 

– 25 – 121739605 v29 (n) Compliance with Laws. (i) The Corporation is conducting and has always conducted the Business in compliance with all applicable Laws, other than acts of non-compliance which, individually or in the aggregate, are not material. (ii) Other than as set out in Section 3.1(n) of the Disclosure Letter, the Corporation has not received any notice from a Governmental Entity in the past five (5) years alleging non-compliance with any applicable Law or Authorization, and has not been the subject of actual or threatened enforcement action by a Governmental Entity relating to the operation of the Business or any product of the Business. There are no enforcement actions against the Corporation or any of its officers, employees, or agents, pending or threatened by or on behalf of a Governmental Entity, and there are no facts, circumstances or conditions that could reasonably form the basis of any such action. The Corporation has not received notice from any Governmental Entity that would be reasonably likely to result in a fine or assessment, a cease and desist order, or other enforcement action. (o) Authorizations. Other than as set out in Section 3.1(o) of the Disclosure Letter, the Corporation owns, holds, possesses or lawfully uses in the operation of the Business, all Authorizations which are necessary for it to conduct the Business as presently or previously conducted or for the ownership and use of the Assets in compliance with all applicable Laws. All Authorizations material to the Corporation or the Business are listed in Section 3.1(o) of the Disclosure Letter. Each Authorization is valid, subsisting and in good standing, the Corporation is not in default or breach of any Authorization and, to the knowledge of the Vendor, no proceeding is pending or threatened to revoke or limit any Authorization. All Authorizations are renewable by their terms or in the Ordinary Course of business without the need for the Corporation to comply with any
special rules or procedures, agree to any materially different terms or conditions or pay any amounts other than routine filing fees. Neither the Vendor nor any Affiliate of the Vendor owns or has any proprietary, financial or other interests (direct or indirect) in any Authorization which the Corporation owns, possesses or uses in the operation of the Business as now or previously conducted. Matters Relating to the Assets (p) Sufficiency of Assets. The Business is the only business operation carried on by the Corporation. The Assets include all rights and property necessary to enable the Corporation to conduct the Business after the Closing substantially in the same manner as it was conducted prior to the Closing. With the exception of inventory, motor vehicles and equipment in transit, all of the Assets are situate at the Subject Properties. Since January 1, 2025, other than as disclosed in Section 3.1(p) of the Disclosure Letter, the Corporation has not accelerated or delayed the processing and/or production of purchase orders in a manner that is not consistent with the terms of the applicable purchase order. (q) Title to the Assets. The Corporation owns (with good title) all of the properties and assets (whether real, personal or mixed and whether tangible or intangible) that it purports to own including all the properties and assets reflected as being owned by the Corporation in its financial Books and Records. The Corporation has legal and beneficial ownership of the Assets free and clear of all Liens, except for Permitted Liens as disclosed in Section 3.1(q) of the Disclosure Letter. No other Person owns any property or assets which are being used in the Business except for the Leased Properties, the personal property leased by the Corporation pursuant to the Material



 

– 26 – 121739605 v29 Contracts and the Intellectual Property licensed to the Corporation and disclosed in Section 3.1(z) of the Disclosure Letter. (r) No Options, etc. to Purchase Assets. No Person has any written or oral agreement, option, understanding or commitment, or any right or privilege capable of becoming such for the purchase or other acquisition from the Corporation of any of the Assets, other than (i) Assets which are obsolete and which individually or in the aggregate do not exceed $500,000 or (ii) inventory to be sold in the Ordinary Course. (s) Condition of Tangible Assets. The buildings, plants, structures, vehicles, equipment, technology and communications hardware and other tangible personal property of the Corporation (including the Buildings and Fixtures located on the Owned Properties and Leased Properties) are structurally sound, in good operating condition and repair having regard to their use and age and are adequate and suitable for the uses to which they are being put. None of such buildings, plants, structures, vehicles, equipment or other property are in need of maintenance or repairs except for routine maintenance and repairs in the Ordinary Course that are not material in nature or cost. (t) Owned Property. (i) The Corporation is the sole legal and beneficial owner of the Owned Properties as disclosed in Section 3.1(t) of the Disclosure Letter and has good and marketable title to the Owned Properties free and clear of all Liens except for Permitted Liens as disclosed in Section 3.1(q) of the Disclosure Letter. (ii) The Corporation is not the owner or lessee of, or subject to any agreement or option to own or lease, any real property or any interest in any real property, other than the Subject Properties. (iii) All of the Buildings and Fixtures on the Owned Properties were constructed in accordance with all applicable Laws and the Corporation has adequate rights of ingress and egress into the Owned Properties for the operation of the
Business in the Ordinary Course. None of the Owned Properties or the Buildings and Fixtures thereon, nor their use, operation or maintenance for the purpose of carrying on the Business, violates any restrictive covenant or any provision of any Law or encroaches on any property owned by any other Person. (iv) No condemnation, expropriation, rezoning or other similar legal proceeding is pending or, to the knowledge of the Vendor, threatened against any of the Owned Properties. (v) There are no outstanding work orders, deficiency notices, notices of violation or similar items from or required by any municipality, police department, fire department, sanitation, health or safety authorities or from any other Person and there are no matters under discussion with or by the Corporation relating to any work orders, deficiency notices, notices of violation or similar items with respect to the Owned Properties. All accounts for work and services performed or materials placed or furnished upon or in respect of the construction and completion of any of the buildings, improvements or other structures constructed on the Owned Properties have been fully paid, and no one is entitled to claim a lien under applicable Laws or other similar legislation for such work performed by or on behalf of the Corporation.



 

– 27 – 121739605 v29 (vi) There are no agreements, undertakings or other documents which affect or relate to title or ownership of the Owned Properties, other than as registered against title to the Owned Properties, including any unregistered deeds, land contracts, leases, options to purchase, mortgages, and deeds or trust and the Corporation or their respective directors or officers have done anything to create such agreements, undertakings or other documents. (vii) No other party is using or has any right to use, or is in possession or occupancy of any part, of such Owned Properties and the Owned Properties are not currently being marketed for sale. (viii) No property owned by others encroaches upon the Owned Properties or any portion thereof. (u) Leases. The Corporation is not a party to, or under any agreement to become a party to, any lease with respect to real property other than the Leases, true, accurate and complete copies of which have been provided to the Purchaser. Each Lease is in good standing, creates a good and valid leasehold estate in the Leased Properties thereby demised and is in full force and effect without amendment, except as disclosed in Section 3.1(u) of the Disclosure Letter. With respect to each Lease (i) the Lease (or a notice in respect of the Lease) has been properly registered in the appropriate land registry office, (ii) all rents and additional rents have been paid, (iii) no waiver, indulgence or postponement of the lessee’s obligations has been granted by the lessor, (iv) there exists no event of default or event, occurrence, condition or act (including the purchase of the Purchased Shares) which, with the giving of notice, the lapse of time or the happening of any other event or condition, would become a default under the Lease, and (xxvii) to the knowledge of the Vendor, all of the covenants to be performed by any other party under the Lease have been fully performed. Each of the Leased Properties is adequate and suitable for the
purposes for which it is presently being used and the Corporation has adequate rights of ingress and egress into each of the Leased Properties for the operation of the Business in the Ordinary Course. Section 3.1(u) of the Disclosure Letter contains a true, accurate and complete list of all of the Leases setting out, in respect of each Lease, a description of the leased premises (by municipal address and proper legal description) and all parties thereto. (v) Material Contracts. Except for the Contracts described in Section 3.1(v) of the Disclosure Letter, the Leases, the Employee Plans listed in Section 3.1(jj) of the Disclosure Letter, the insurance policies listed in Section 3.1(kk) of the Disclosure Letter, the Contracts listed in Section 3.1(z) of the Disclosure Letter and the Contracts listed in Section 3.1(ii) of the Disclosure Letter, (collectively, the “Material Contracts”) the Corporation is not a party to or bound by: (i) any distributor, sales, advertising, agency or manufacturer’s representative Contract; (ii) any continuing Contract for the purchase of materials, supplies, equipment or services involving in the case of any such Contract more than $500,000 over the life of the Contract; (iii) any Contract that expires or may be renewed at the option of any Person other than the Corporation so as to expire more than one year after the date of this Agreement;



 

– 28 – 121739605 v29 (iv) any trust indenture, mortgage, promissory note, loan agreement or other Contract for the borrowing of money, any currency exchange, interest rate, commodities or other hedging arrangement or any leasing transaction of the type required to be capitalized in accordance with GAAP; (v) any Contract for capital expenditures in excess of $500,000 in the aggregate; (vi) any confidentiality, secrecy or non-disclosure Contract or any Contract limiting the freedom of the Corporation to engage in any line of business, compete with any other Person, solicit any Persons for any purpose, operate its assets at maximum production capacity or otherwise conduct its business; (vii) any Contract pursuant to which the Corporation is a lessor of any machinery, equipment, motor vehicles, office furniture, fixtures or other personal property; (viii) any Contract with any Person with whom the Corporation or the Vendor does not deal at arm’s length within the meaning of the Tax Act; (ix) any agreement of guarantee, support, indemnification, assumption or endorsement of, or any similar commitment with respect to, the obligations, liabilities (whether accrued, absolute, contingent or otherwise) or indebtedness of any other Person; (x) any Contract in respect of the Intellectual Property owned by, licensed to or used by the Corporation; (xi) any Contract made out of the Ordinary Course; or (xii) any Contract that is material to the Business. (w) No Breach of Material Contracts. Except as disclosed in Section 3.1(w) of the Disclosure Letter, the Corporation has performed all of the obligations required to be performed by it and is entitled to all benefits under the Material Contracts. The Corporation is not alleged to be in default of any Material Contract. Each of the Material Contracts is in full force and effect, unamended, and there exists no default or event of default or event by the Corporation, occurrence, condition or act (including the purchase of the
Purchased Shares) which, with the giving of notice, the lapse of time or the happening of any other event or condition, would become a default or event of default under any Material Contract. True, correct and complete copies of all Material Contracts have been delivered to the Purchaser. (x) No Breach of Other Contracts. Except as disclosed in Section 3.1(x) of the Disclosure Letter, with respect to Contracts to which the Corporation is a party that are not Material Contracts, the Corporation has not violated or breached, in any respect, any of the terms or conditions of any such Contract, and to the knowledge of the Vendor, all the covenants to be performed by any other party to such Contracts have been fully performed. (y) Accounts Receivable. All Accounts Receivable are bona fide, and, subject to an allowance for doubtful accounts that has been reflected in the Books and Records in accordance with GAAP consistently applied with the Last Annual Financial Statements.



 

– 29 – 121739605 v29 (z) Intellectual Property. (i) Attached as Section 3.1(z) of the Disclosure Letter is a complete list of all material (A) Corporation Owned IP (whether unregistered or registered), and which includes, for pending and registered Intellectual Property ("Corporation Registered IP"), the name of the owner of record, jurisdiction of filing, and application and registration numbers and (B) Licensed IP excluding commercially available off the shelf software. (ii) Each item of Corporation Registered IP: (A) has not been abandoned, cancelled, or otherwise compromised; (B) has been maintained effective by all requisite filings, renewals and payments; and (C) remains in full force and effect; and all Corporation Owned IP is in good standing, subsisting, and unexpired. There is no proceeding pending or threatened by any Person challenging the Corporation’s rights in or to any Corporation IP. (iii) Except as set forth in Section 3.1(z) of the Disclosure Letter, the Corporation owns all right, title and interest in and to the Corporation Owned IP, free and clear of all Liens and the Corporation has the right to use all the Intellectual Property used by it in carrying on the Business. The Corporation has taken all reasonable steps to protect its rights in and to the Corporation Owned IP, in each case in accordance with industry practice. (iv) Each Contract for the Licensed IP listed in Section 3.1(z) of the Disclosure Letter is in full force and effect, and is a legal, valid and binding obligation of the Corporation and each other party to such Contract and is enforceable against the Corporation and each other party to such Contract. The Corporation has performed all material obligations required to be performed by it and is not, and to the knowledge of the Vendor, no other Person is, in default under or in breach of such Contract for the Licensed IP. (v) Except as set forth in Section 3.1(z) of the Disclosure Letter, the Corporation is not a party to or bound by any Contrac
or other obligation that limits or impairs its ability to use, sell, transfer, assign or convey, or that otherwise affects: (A) any of the Corporation Owned IP or (B) any of the Intellectual Property licensed to or used by it, the loss of which would have an adverse effect. Except as set forth in Section 3.1(z) of the Disclosure Letter, the Corporation has not granted to any Person any right, license or permission to use all or any portion of, or otherwise encumbered any of its rights in, or to, any of the Corporation IP. Except as set forth in Section 3.1(z) of the Disclosure Letter, the Corporation is not obligated to pay any royalties, fees or other compensation to any Person in respect of its ownership, use or license of any Intellectual Property. (vi) The operation of the Business does not infringe upon or misappropriate the Intellectual Property rights of any Person. Except as set forth in Section 3.1(z) of the Disclosure Letter, no claims have been asserted or are threatened by any Person alleging that the conduct of the Business, including the use of the Corporation IP, infringes upon any of their Intellectual Property rights. There are no valid grounds for any such bona fide claims by any such Persons alleging a conflict with or infringement of their Intellectual Property rights. There is no state of facts that casts doubt on the validity or enforceability of any of the Corporation IP.



 

– 30 – 121739605 v29 (vii) The transaction contemplated by this Agreement and the continued operation of the Business will not violate or breach the terms of any Contract for Licensed IP, or entitle any other party to any such Intellectual Property license to terminate or modify it, or otherwise adversely affect the Corporation’s rights under it. (viii) The Corporation IP as disclosed in Section 3.1(z) of the Disclosure Letter constitutes all Intellectual Property necessary for the conduct of the Business as presently conducted. Except as set forth in Section 3.1(z) of the Disclosure Letter, following Closing, the Corporation will be entitled to continue to use, practice and exercise rights in, all of the Corporation IP, to the same extent and in the same manner as used, practiced and exercised by the Corporation prior to Closing without financial obligation to any Person. (ix) Except as set forth in Section 3.1(z) of the Disclosure Letter, to the knowledge of the Vendor, no Person is currently infringing any of the Corporation IP. (x) Except as set forth in Section 3.1(z) of the Disclosure Letter, following the Closing, neither the Vendor nor any Affiliate of the Vendor will retain or use any of the Corporation IP. (xi) None of the Corporation Owned IP has been developed with the assistance or use of any funding or resources from third party agencies, including funding from any Governmental Entity or academic or research institution. (xii) The Corporation has taken reasonable precautions and measures in accordance with sound industry practices, including obtaining agreements in writing, to maintain, protect and enforce their rights in, and the confidentiality of, any trade secrets in the Corporation IP. Except as set forth in Section 3.1(z) of the Disclosure Letter, all current and former employees and consultants of the Corporation whose duties or responsibilities relate to the Business or the development of Intellectual Property for or on behalf of a Corporation has executed and
delivered to the Corporation or an Affiliate thereof a valid and enforceable written agreement: (i) restricting the disclosure and use by such Person of any trade secrets and confidential information of the Corporation; and (ii) assigning all right, title and interest in and to all Intellectual Property arising during the course of such Person's employment by, engagement by, or contract with the Corporation, and where such rights, including moral rights, are incapable of assignment, they have been irrevocably waived. No such Person claims or has claimed, and to the knowledge of the Vendor, there are no grounds for any of the foregoing to assert a claim to, any ownership interest in any such Intellectual Property as a result of having been involved in the development thereof. (aa) Software and Technology. (i) Section 3.1(aa) of the Disclosure Letter contains a complete list of Software owned by, licensed to or used by the Corporation, identifying whether such Software is (xxix) owned by the Corporation, (xxx) customized for the Vendor, the object code and source code of which are licensed for use by the Vendor, (xxxi) customized for the Vendor, only the object code of which is licensed to the Vendor or (xxxii) off-the-shelf Software. Such Software does not contain any undisclosed program routine, device or other feature, including viruses, worms,



 

– 31 – 121739605 v29 bugs, time locks, Trojan horses or back doors, in each case that is designed to delete, disable, deactivate, interfere with or otherwise harm such Software, and any virus or other intentionally created, undocumented contaminant that may, or may be used to, access, modify, delete, damage or disable any hardware, system or data. (ii) Except as set forth in Section 3.1(aa) of the Disclosure Letter, none of the Software owned by, licensed to or used by the Corporation contains any open source, “copyleft” or community source code, including any libraries or code licensed under the “General Public License”, “Lesser General Public License” or any other license agreement or arrangement obliging the Corporation to make source code publicly available, whether or not approved by the “Open Source Initiative”. (iii) The computer servers currently hosting the Corporations’ Internet websites are validly owned or a portion is validly leased by the Corporation. Section 3.1(aa) of the Disclosure Letter also sets out any applicable Internet hosting Contract including the term of the Contract, associated costs, corporate information of the host and amount of bandwidth to which the server is connected to the Internet. In addition, Section 3.1(aa) of the Disclosure Letter sets out the name and IP address of the Corporation’s Internet Web homepage and lists all similar names and addresses owned by the Corporation, and the date of the next annual payment. (iv) Section 3.1(aa) of the Disclosure Letter contains a complete list of all business interruption plans of the Corporation and a complete list of all material interruptions in the technology support of the Corporation that have occurred in the past 2 years and a description of the source and the Corporation’s responses to such interruption. (bb) Inventories. The inventory of the Corporation is good and usable and is capable of being processed and sold in the Ordinary Course, subject to a reasonable allowance
for obsolete inventory consistent with the allowances reflected in the Financial Statements and the Interim Management Accounts. The inventory levels of the Corporation have been maintained at levels sufficient for the continuation of the Business in the Ordinary Course. All inventories of the Corporation have been determined and valued in accordance with the policies, practices and procedures set forth on Section 3.1(bb) of the Disclosure Letter. (cc) Subsidiaries. The Corporation has no subsidiaries and holds no shares or other ownership, equity or proprietary interests in any other Person. Financial Matters (dd) Books and Records. All accounting and financial Books and Records have been fully, properly and accurately kept and completed in all material respects. The Books and Records and other data and information are not recorded, stored, maintained, operated or otherwise wholly or partly dependent upon or held by any means (including any electronic, mechanical or photographic process, whether computerized or not) which will not be available to the Corporation in the Ordinary Course. (ee) Financial Statements. The Financial Statements and the Interim Management Accounts have been prepared in accordance with GAAP applied on a basis consistent with those of previous fiscal years and each presents fairly:



 

– 32 – 121739605 v29 (i) the assets, liabilities, (whether accrued, absolute, contingent or otherwise) and financial position of the Corporation as at the respective dates of the relevant statements; and (ii) the sales and earnings of the Corporation during the periods covered by the Financial Statements or Interim Management Accounts, as the case may be. True, correct and complete copies of the Financial Statements and the Interim Management Accounts are attached as Section 3.1(ee) of the Disclosure Letter. (ff) No Liabilities. The Corporation has no liabilities or obligations of any nature whatsoever, whether known, unknown, due, to become due, direct, indirect, absolute, contingent or otherwise and whether or not required to be accrued on the financial statements of the Corporation and no matter, fact, circumstance or event has occurred which will give rise to any liability or obligation after Closing of any nature whatsoever, except for, in either case, (i) liabilities and obligations reflected or reserved against in the Financial Statements or the Interim Management Accounts, (ii) current liabilities incurred after the Interim Date which liabilities are in the Ordinary Course, or (iii) liabilities and obligations disclosed in the Disclosure Letter (including Section 3.1(ff)) of the Disclosure Letter). (gg) Bank Accounts and Powers of Attorney. Section 3.1(gg) of the Disclosure Letter is a correct and complete list showing (i) the name of each bank in which the Corporation has an account or safe deposit box and the names of all Persons authorized to draw on the account or to have access to the safety deposit box, and (ii) the names of all Persons holding powers of attorney from the Corporation. Copies of the powers of attorney have been provided to the Purchaser. Particular Matters Relating to the Business (hh) Environmental Matters. (i) Except as set forth in Section 3.1(hh) of the Disclosure Letter, there is and has been no Release into the Environment of any
Hazardous Materials by the Corporation and, to the knowledge of the Vendor there are no Hazardous Materials located on, at or under any of the Subject Properties. (ii) Except as set forth in Section 3.1(hh) of the Disclosure Letter, the Corporation is conducting and has always conducted the Business in compliance with Environmental Laws. (iii) Except as set forth in Section 3.1(hh) of the Disclosure Letter, to the knowledge of the Vendor, none of the Subject Properties (A) has ever been used by any Person as a waste disposal site or as a licensed landfill, or (B) has ever had asbestos, asbestos-containing materials, PCBs, radioactive substances or aboveground or underground storage systems, active or abandoned, located on, at or under them. (iv) Except as set forth in Section 3.1(hh) of the Disclosure Letter, to the knowledge of the Vendor, no properties adjacent to any of the Subject Properties are contaminated with Hazardous Materials.



 

– 33 – 121739605 v29 (v) The Corporation has not transported, removed or disposed of any waste to a location outside of Canada or to a location not duly authorized by the appropriate Governmental Entity to receive such waste. (vi) Except as set forth in Section 3.1(hh) of the Disclosure Letter, the Corporation has not been required by any Governmental Entity to (i) alter any of the Subject Properties in a material way in order to be in compliance with Environmental Laws, or (ii) perform any environmental closure, decommissioning, rehabilitation, restoration or post-remedial investigations, on, about, or in connection with any real property. (vii) The Corporation has not received or, to the knowledge of the Vendor, been threatened with the receipt of any directive, inquiry, notice, order, warning or other communication from any Governmental Entity or other Persons that relates to any Hazardous Materials or any alleged actual or potential violation of or failure to comply with any Environmental Laws. (viii) The Corporation holds all Authorizations required under Environmental Laws to conduct the Business as it is currently conducted and such Authorizations are valid and in full force and effect. (ix) The Corporation has not, by contract or pursuant to Environmental Laws, assumed, undertaken, agreed to indemnify, retained or otherwise become subject to any liability or obligation of any other Person relating to or arising from any Environmental Law or pertaining to environmental matters as a result of the acquisition or disposition of any assets or real property. (x) Copies of all material reports and documents relating to the environmental matters affecting the Corporation or any of the Subject Properties which are in the possession or under the control of the Vendor have been made available to the Purchaser. To the knowledge of the Vendor, there are no other reports or documents relating to environmental matters affecting the Corporation or any of the
Subject Properties which have not been made available to the Purchaser whether by reason of confidentiality restrictions or otherwise. (ii) Employees. (i) The Corporation is in material compliance with all terms and conditions of employment and all applicable Laws respecting employment, immigration and labour matters, including relating to pay equity, employment equity, wages, hours of work, vacation time and vacation pay, overtime, human rights, workers’ compensation, privacy, accessibility, workplace safety, harassment (including sexual harassment), workplace violence, termination of employment, conditions of employment, and occupational health and safety, and there are no outstanding claims, complaints, investigations or orders under any such Laws and to the knowledge of the Vendor there is no basis for such claim. (ii) The Corporation has not and is not engaged in any unfair labour practice and no unfair labour practice complaint, grievance or arbitration proceeding is pending or, to the knowledge of the Vendor, threatened against the Corporation.



 

– 34 – 121739605 v29 (iii) There is no collective agreement in force with respect to the employees of the Corporation nor is there any Contract with any employee association in respect of the employees of the Corporation. (iv) No trade union, council of trade unions, employee bargaining agency or affiliated bargaining agent holds bargaining rights with respect to any of the employees of the Corporation by way of certification, interim certification, voluntary recognition, or succession rights, or has applied or, to the knowledge of the Vendor, threatened to apply to be certified as the bargaining agent of any employees of the Corporation. To the knowledge of the Vendor, there are no threatened or pending union organizing activities involving any employees of the Corporation and no such event has occurred within the last five (5) years. There is no labour strike, dispute, work slowdown or stoppage pending or involving or, to the knowledge of the Vendor, threatened against the Corporation and no such event has occurred within the last give (5) years. (v) No trade union or Person has applied to have the Corporation declared a common or related employer pursuant to applicable Law. (vi) All amounts due or accrued due for all salary, wages, bonuses, commissions, vacation with pay, sick days and benefits under the Employee Plans have either been paid or are accurately reflected in the Books and Records. (vii) Section 3.1(ii) of the Disclosure Letter contains a correct and complete list of each employee of the Corporation, whether actively at work or not, showing without names or employee numbers their salaries, wage rates, commissions, bonus or other incentive compensation arrangements, benefits, positions, status as full-time, part-time employees, temporary/fixed term, co-op, casual/on-call employee (or such other applicable status), location of employment, cumulative length of service with the Corporation and whether they are subject to a written
employment Contract. Section 3.1(ii) of the Disclosure Letter contains for each employee their annual vacation entitlement in days, their accrued and unused vacation days as of June 30, 2025, any other annual paid time off entitlement in days, their accrued and unused days of such other paid time off as of June 30, 2025, and information as to whether any such employee is laid off or on a leave of absence with the reasons for any leave of absence. (viii) Except as set forth in Section 3.1(ii) of the Disclosure Letter, no employee of the Corporation has any agreement as to length of notice or severance payment required to terminate his or her employment, other than such as results by Law from the employment of an employee without an agreement as to notice or severance. (ix) Except as disclosed in Section 3.1(ii) of the Disclosure Letter, there are no severance, compensation, change of control, employment, retention or other Contracts or benefit plans with current or former employees providing for cash, bonus, or other compensation, benefits or acceleration of benefits upon the consummation of, or relating to, the transactions contemplated by this Agreement, including a change of control of the Corporation. (x) Section 3.1(ii) of the Disclosure Letter contains a correct and complete list of each independent contractor or consultant engaged by the Corporation



 

– 35 – 121739605 v29 including their names, consulting fees, any other forms of compensation or benefits, and whether they are subject to a written Contract. Current and complete copies of all such Contracts have been delivered or made available to the Purchaser. Each independent contractor who is disclosed on Section 3.1(ii) of the Disclosure Letter has been properly classified by the Corporation as an independent contractor and the Corporation has not received any notice from any Governmental Entity disputing such classification. (xi) There are no outstanding assessments, penalties, fines, liens, charges, surcharges, or other amounts due or owing pursuant to any workplace safety and insurance legislation and the Corporation has not been reassessed in any material respect under such legislation during the past two (2) years and, to the knowledge of the Vendor, no audit of the Corporation is currently being performed pursuant to any applicable workplace safety and insurance legislation. The Corporation has not received any claim in writing and, to the knowledge of the Vendor, there are no claims or potential claims which may materially adversely affect the Corporation’s accident cost experience in respect of the Business. (xii) There are, and in the last give (5) years there have been, no orders or charges pending under applicable occupational health and safety legislation (“OHSA”) and there are no appeals of any orders under OHSA currently outstanding. (xiii) True and complete copies of all work permits and labour market impact assessment opinion confirmations relating to employees of the Corporation have been made available to the Purchaser. The Corporation is in compliance with all terms and conditions of the work permits and the labour market impact assessment confirmations. To the knowledge of the Vendor, no audit by a Governmental Entity is being conducted, or pending, in respect of any foreign workers. (xiv) The Corporation is not
engaged with any personnel agency, and there are no outstanding, pending or to the knowledge of Vendor, threatened claims, complaints, investigations or orders relating to the employment of any personnel agency employees. (xv) The Corporation has investigated all workplace harassment (including sexual harassment) and workplace violence allegations and claims of which the Corporation is aware, relating to employees of the Corporation in compliance with all legal obligations. With respect to any such substantiated allegation or claim, the Corporation has taken corrective action that is reasonably calculated to prevent further workplace harassment (including sexual harassment) and workplace violence. (jj) Employee Plans. (i) Section 3.1(jj) of the Disclosure Letter lists all Employee Plans. The Vendor has furnished to the Purchaser true, correct and complete copies of all the Employee Plan documents, (or, to the extent no such copy exists, a written description of the material terms thereof) and any amendments thereto, together with all related documentation including funding and investment management agreements, summary plan descriptions, employee booklets (or other descriptions provided to employees), any related and current trust



 

– 36 – 121739605 v29 agreements, insurance policies or other funding instruments, the most recent actuarial reports, annual reports and accompanying schedules, financial statements, asset statements, material opinions and memoranda (whether externally or internally prepared) and material correspondence with Governmental Entities or other relevant Persons. No changes have occurred or are expected to occur which would materially affect the information contained in the actuarial reports, financial statements or asset statements required to be provided to the Purchaser. (ii) Except as set forth in Section 3.1(jj) of the Disclosure Letter, no Employee Plan is or has been a (a) “registered pension plan”, a “multi-employer pension plan”, “deferred profit sharing plan”, a “retirement compensation arrangement”, a “registered retirement savings plan”, a “retiring allowance”, a “pooled registered pension plan”, an “employee trust”, an “employees profit sharing plan”, or a “tax- free savings account” as such terms are defined in the Tax Act, or (b) a self- insured group health plan (including any such plan pursuant to which a stop- loss policy or Contract applies). (iii) The Corporation does not and has never sponsored or participated in a defined benefit pension plan. (iv) All Employee Plans have been established, registered, administered, funded, communicated and invested in accordance with all Laws, including applicable pension and benefits Laws and the Tax Act. To the knowledge of the Vendor, no fact or circumstance exists which could reasonably be expected to adversely affect the registered status of any such Employee Plan. Neither the Corporation nor any of its agents or delegates has breached any fiduciary obligation with respect to the administration or investment of any Employee Plan. (v) The Corporation has made all contributions and paid all premiums in respect of each Employee Plan in a timely fashion in accordance with the terms of each Employee
Plan and applicable Laws. The Corporation has paid in full all contributions and premiums for the period up to the Closing Date even though not otherwise required to be paid until a later date or has made full and adequate disclosure of and provision for such contributions and premiums in the Books and Records. (vi) Other than routine claims for benefits, to the knowledge of the Vendor, no Employee Plan is subject to any pending action, investigation, examination, claim (including claims for Taxes) or any other proceeding initiated by any Person or Governmental Entity, and there exists no state of facts which could reasonably be expected to give rise to any such action, investigation, examination, claim or other proceeding. (vii) No insurance policy or any other agreement affecting any Employee Plan requires or permits a retroactive increase in contributions, premiums other payments due under such insurance policy or agreement. (viii) None of the Employee Plans provide for health and welfare benefits to retired or terminated employees or to the beneficiaries or dependants of such employees, other than as required by applicable Law.



 

– 37 – 121739605 v29 (ix) Subject to the requirements of applicable Laws, no provision of any Employee Plan, and no act or omission of the Corporation, in any way limits, impairs, modifies or otherwise affects the right of the Corporation to unilaterally amend or terminate any Employee Plan, and there are no existing commitments or intentions to improve or otherwise amend, modify or terminate any Employee Plan. (x) No advance tax rulings have been sought or received in respect of any Employee Plan. (xi) All employee data necessary to administer each Employee Plan in accordance with its terms and conditions and all Laws is in possession of the Corporation in a form which is sufficient for the proper administration of each Employee Plan. (kk) Insurance. The Assets are reasonably insured against loss or damage by all insurable hazards or risks on a replacement cost basis. Section 3.1(kk) of the Disclosure Letter contains a correct and complete list of insurance policies which are maintained by the Corporation setting out, in respect of each policy, the type of policy, the name of insurer, the coverage allowance, the expiration date, the annual premium and any pending claims. The Corporation has sufficient product liability insurance that is commercially reasonable for a company operating the Business, and the Corporation has provided Purchaser with evidence of such insurance. The Corporation is not in default with respect to and has not failed to give any notice or to present any claim under any insurance policy in a due and timely fashion. To the knowledge of the Vendor, there are no circumstances in respect of which any Person could make a claim under any insurance policy. There has not been any material adverse change in the relationship of the Corporation with its insurers, the availability of coverage, or in the premiums payable pursuant to the policies. Part of Section 3.1(kk) of the Disclosure Letter is a list setting forth any and all claims,
with reasonable particulars, made under any policies of insurance maintained by or for the benefit of the Corporation over the past 5 calendar years prior to this date. Copies of all insurance policies of the Corporation and the most recent inspection reports received from insurance underwriters have been delivered to the Purchaser. (ll) Litigation. Except as described in Section 3.1(ll) of the Disclosure Letter, there are no (i) actions, suits or proceedings, at law or in equity, by any Person (including the Corporation), (ii) any grievance, arbitration or alternative dispute resolution process, or (iii) administrative or other proceeding by or before (or to the knowledge of the Vendor any investigation by) any Governmental Entity, pending, or, to the knowledge of the Vendor, threatened against or affecting the Corporation, the Business or any of the Assets, and, to the knowledge of the Vendor, there is no valid basis for any such action, complaint, grievance, suit, proceeding, arbitration or investigation by or against the Corporation. The Corporation is not subject to any judgment, order or decree entered in any lawsuit or proceeding nor has the Corporation settled any claim prior to being prosecuted in respect of it. Except as disclosed in Section 3.1(ll) of the Disclosure Letter, the Corporation is not the plaintiff or complainant in any action, suit or proceeding, grievance, arbitration or alternative dispute resolution process. (mm) Customers and Suppliers. Section 3.1(mm) of the Disclosure Letter is a true and correct list setting forth the ten largest customers and the ten largest suppliers of the Corporation by dollar amount as at the date of the Interim Management Accounts.



 

– 38 – 121739605 v29 (nn) Product Warranties. Except as described in Section 3.1(nn) of the Disclosure Letter, there are no liabilities or obligations, including product liability, product warranty or service warranty liabilities and obligations, in respect of any products or services manufactured, constructed, installed, shipped, distributed, sold or provided by the Vendor in connection with the Business prior to the Closing Date other than those standard product warranties provided to customers in standard contracts and covered by insurance, and there are not matters, facts, circumstances or events in existence which will give rise to such liabilities or obligations after Closing. Notwithstanding the occurrence of the transactions contemplated by this Agreement, the Corporation shall be entitled to make a claim under the insurance policy called Contrat d’Assurance Responsabilité Civile Générale Anjac No 76212434-30048 (au 1e janvier 2025) for a period of five years of “extended reporting” following Closing with respect to products of the Corporation produced at any time during the 5-year period prior to the Closing Date (and regardless of the time of the claim) in accordance with the terms of such policy. (oo) Product Compliance. (i) All of the activities undertaken by the Corporation and all products developed, manufactured, tested, packaged, labelled, distributed, marketed or sold by or on behalf of the Corporation comply with all applicable Laws and Authorizations and the Corporation possesses scientifically reliable information or third-party certifications or registrations to substantiate all representations made about the Business and products of the Business, including representations regarding conformity of the Business or product of the Business to a particular standard. (ii) None of the products of the Business have been during the past five (5) years involuntarily or voluntarily withdrawn or recalled, and there have been no issued recall, field alert, field
correction, market withdrawal or replacement, safety alert or other notice or action, in each case relating to an alleged lack of quality, safety or regulatory compliance of any product of the Business. No product developed, manufactured, tested, packaged, labelled, distributed, marketed or sold by the Corporation has been seized or detained, and as of the date hereof, there are no facts or circumstances reasonably likely to cause (A) the seizure, denial, withdrawal, recall, or detention relating to any such product; or (B) a termination, seizure or suspension of the development, manufacture, testing, packaging, labelling, distribution, marketing or sale of any such product. No proceedings is seeking the withdrawal, recall, correction, suspension, import detention or seizure of any such product are pending or threatened against the Corporation. (iii) None of the products of the Business that are currently in market pose a risk of illness or injury when used or consumed in the intended manner and in accordance with the label directions of such product. (iv) There have been no material consumer or customer complaints or return of products developed, manufactured, tested, packaged, labelled, distributed, marketed or sold by the Corporation (including products in production) in the past five (5) years for reasons relating to non-compliance with applicable Laws or Authorizations or product safety or quality requirements and there are no proceedings pending or threatened against the Corporation for any warranty obligations relating to the quality or safety of any products of the Business.



 

– 39 – 121739605 v29 (pp) Taxes. (i) The Corporation has paid all Taxes, including all instalments on account of Taxes, which are due and payable by it (whether or not shown as due on any Tax Return) within the time required by applicable Law. The Corporation has made full and adequate provision in the Financial Statements and Interim Management Accounts for all Taxes for the periods to which such statements relate. Since the Interim Date, no liability in respect of Taxes not reflected in such statements or otherwise provided for has been assessed, proposed in writing to be assessed, incurred or accrued, other than in the Ordinary Course. The Corporation has not claimed or received any refund of Taxes or credit against Taxes to which it is not entitled. (ii) The Corporation has filed or caused to be filed with the appropriate Governmental Entity, within the times and in the manner prescribed by applicable Law, all Tax Returns which are required to be filed by it. The information contained in all Tax Returns of the Corporation is accurate and complete. (iii) The liability for income Taxes of the Corporation has been assessed by all relevant Governmental Entities for all periods up to and including December 31, 2023. There are no outstanding agreements, arrangements, waivers or objections extending the statutory period or providing for an extension of time with respect to the assessment or reassessment of Taxes or the filing of any Tax Return by, or any payment of Taxes by, the Corporation. The Corporation has not received a ruling from any Governmental Entity in respect of Taxes, and, without limiting the generality of the foregoing, the Corporation is not a party to or bound by any obligation under any Tax sharing or allocation agreement or similar contract or arrangement. (iv) There are no claims, actions, suits, audits, proceedings, investigations or other actions pending or threatened in writing against the Corporation in respect of Taxes other than as
set out in Section 3.1(pp) of the Disclosure Letter. The Corporation is not negotiating any final or draft assessment or reassessment in respect of Taxes with any Governmental Entity and the Corporation has not received any indication in writing from any Governmental Entity of any proposed assessment or reassessment in respect of any Taxes for any Pre-Closing Tax Period. (v) The Corporation has withheld and collected all amounts required by applicable Law to be withheld or collected by it on account of Taxes and has remitted all such amounts to the appropriate Governmental Entity within the time prescribed under any applicable Law. (vi) There are no circumstances existing which could result in the application of section 15, section 78, or sections 80-80.04 of the Tax Act, or any equivalent provision under applicable provincial law, to the Corporation. (vii) The Corporation has not claimed nor will it claim any reserve under any provision of the Tax Act or any equivalent provincial provision in respect of its taxation year ending in connection with the Closing, except to the extent that it has claimed a similar reserve or applied a similar policy for accounting purposes



 

– 40 – 121739605 v29 that is taken into account in the Final Closing Statement in a manner that reduces the Purchase Price. (viii) The Corporation has not acquired property in circumstances that have resulted in or that would result in the Corporation becoming liable to pay Taxes of any Person under subsection 160(1) of the Tax Act or any analogous provision of any comparable Law of any province or territory of Canada. (ix) The Corporation has complied in all materials respects with the transfer pricing provisions of section 247 of the Tax Act and all other applicable Tax Laws, including the contemporaneous documentation requirements thereof. (x) The Corporation has never had a permanent establishment in a jurisdiction outside of its country of organization and has never been subject to income tax in a jurisdiction outside of its country of organization. No claim has ever been made by a Governmental Entity in respect of Taxes in a jurisdiction where the Corporation does not file Tax Returns that the Corporation is or may be subject to Tax by, or required to file Tax Returns in, that jurisdiction. (xi) The Corporation has not undertaken, participated in or been contractually obligated to participate in any “reportable transaction” as defined in subsection 237.3(1) of the Tax Act, any “notifiable transaction” as defined in subsection 237.4(1) of the Tax Act or any transaction that is subject to the similar provisions of any other applicable Tax Law. (xii) Any research and development investment tax credits (“ITCs”) claimed by the Corporation were claimed in accordance with the Tax Act and the provincial Tax Laws and the Corporation satisfied at all times the relevant criteria and conditions entitling it to such ITCs. Any refunds of ITCs received or receivable by the Corporation in any taxation year were claimed in accordance with the Tax Act and the relevant provincial Tax Laws and the Corporation satisfied at all times the relevant criteria and conditions
entitling it to claim a refund of such ITCs. (xiii) The Corporation has: (i) duly and timely completed and filed all CEWS Returns required to be filed by it, or that it elected to file, and all information contained in the CEWS Returns of the Corporation is complete and accurate; and (ii) not claimed CEWS to which it was not entitled. (xiv) The Purchased Shares are not “taxable Canadian property” (as defined in subsection 248(1) of the Tax Act) that are not “treaty-protected property” (as defined in subsection 248(1) of the Tax Act). Nothing in the Tax Representations or otherwise in this Agreement shall be construed as a representation or warranty with respect to the availability for use or carryover in a taxable period that is not a Pre-Closing Tax Period of any amount of any non-capital loss, capital loss, Tax credit, or Tax cost of the Corporation.



 

– 41 – 121739605 v29 (qq) Data Security and Privacy Requirements. (i) The Corporation has complied, and has documented such compliance, with all Data Security and Privacy Requirements pertaining to the Business. (ii) The Corporation has not been subject to any order or proceeding with respect to any actual or alleged non-compliance with any Data Security and Privacy Requirements. No such proceeding is threatened against the Corporation, and the Corporation is not aware of any facts or circumstances that may reasonably be anticipated to give rise to any such order or of any proceeding or a notification or reporting requirement under any Data Security and Privacy Requirement. The Corporation has not received within the past two years any written complaint alleging a violation of any Data Security and Privacy Requirement. (iii) The Corporation has not suffered, discovered or been notified of any loss, unauthorized access to or acquisition, use, disclosure or breach of any Personal Information or information technology asset, including any incident that (i) either constitutes (1) a breach of Personal Information, or (2) a security breach, under any Data Security and Privacy Requirement, or (ii) materially compromises (individually or in the aggregate) the confidentiality, security or privacy of any Personal Information. The Corporation has not notified or had any obligation under any applicable Data Security and Privacy Requirement to notify, any affected Person (including any Governmental Entity) or the media of any breach of Personal Information. (iv) The Corporation has implemented and maintained a comprehensive information security program including documented cybersecurity measures and policies that: (i) comply with all Data Security and Privacy Requirements and are consistent with current leading industry standards and practices of a business operating in a similar industry; (ii) identify internal and external risks to the security of any
proprietary or confidential information in the Corporation’s possession, including Personal Information and the rights and freedoms of the subjects of that Personal Information; (iii) monitor and protect Personal Information and all information technology assets against any unauthorized Processing or corruption and in compliance with Data Security and Privacy Requirements; (iv) implement, monitor, and maintain appropriate, adequate and effective administrative, organizational, technical, and physical safeguards to control the risks described above in (ii) and (iii); (v) assess the Corporation’s data security practices, programs and risks; and (vi) maintain incident response and notification procedures in compliance with applicable Data Security and Privacy Requirements, including in the case of any breach of security compromising Personal Information. The Corporation takes all necessary steps to ensure that any Personal Information collected or handled by authorized third parties acting on behalf of the Corporation provides similar safeguards, in each case, in compliance with applicable Data Security and Privacy Requirements and consistent with general industry standards. (v) There is no deficiency in the Corporation’s cybersecurity measures or policies that could reasonably result in a loss of data or a breach of security of the Corporation in any material respect. The Corporation has performed security risk assessments no less frequently than annually for the past 5 years that meet any requirements to perform security assessments under any Data Security and



 

– 42 – 121739605 v29 Privacy Requirements and has addressed and fully remediated all threats and deficiencies identified in each security risk assessment. ARTICLE 4 REPRESENTATIONS AND WARRANTIES OF THE PURCHASER AND PARENT Section 4.1 Representations and Warranties of the Purchaser and Parent Each of the Purchaser and Parent represents and warrants as follows to the Vendor as of the date hereof and acknowledges and agrees that the Vendor is relying on such representations and warranties in connection with its sale of the Purchased Shares: (a) Incorporation and Corporate Power. The Purchaser is a corporation incorporated and existing under the laws of Ontario. Parent is a corporation incorporated and existing under the laws of Delaware. Each of the Purchaser and Parent has the corporate power and authority to enter into and perform its obligations under this Agreement and each of the Ancillary Agreements to which it is a party. (b) Corporate Authorization. The execution and delivery of and performance by each of the Purchaser and Parent of this Agreement and each of the Ancillary Agreements to which it is a party and the consummation of the transactions contemplated by them have been duly authorized by all necessary corporate action on the part of the Purchaser and Parent. (c) No Conflict. The execution and delivery of and performance by each of the Purchaser and Parent of this Agreement and each of the Ancillary Agreements to which it is a party: (i) do not and will not (or would not with the giving of notice, the lapse of time or the happening of any other event or condition) constitute or result in a violation or breach of, or conflict with, or allow any other Person to exercise any rights under, any of the terms or provisions of its constating documents or by-laws; (ii) do not and will not (or would not with the giving of notice, the lapse of time or the happening or any other event or condition) constitute or result in 
breach or violation of, or conflict with or allow any other Person to exercise any rights under, any of the terms or provisions of any Contracts or instruments to which it is a party; and (iii) do not and will not result in the violation of any Law. (d) Required Authorizations. There is no requirement to make any filing with, give any notice to, or obtain any Authorization of, any Governmental Entity as a condition to the lawful completion of the transactions contemplated by this Agreement. (e) Execution and Binding Obligation. This Agreement and each of the Ancillary Agreements to which any of the Purchaser or Parent is a party have been duly executed and delivered by the Purchaser or Parent, as applicable, and constitute legal, valid and binding agreements of the Purchaser and Parent, enforceable against it in accordance with their respective terms subject only to any limitation under applicable Laws relating to (i) bankruptcy, winding-up insolvency, arrangement, fraudulent preference and conveyance, assignment and preference and other similar laws of general application affecting creditors’ rights, and (ii) the discretion that a court may



 

– 43 – 121739605 v29 exercise in the granting of equitable remedies such as specific performance and injunction. (f) Securities Laws. The Purchaser is acquiring the Purchased Shares as principal and not as agent and is acquiring the Purchased Shares for investment purposes only and not with a view to resale or distribution. The Purchaser is a resident of the Province of Ontario and is a purchaser described in s. 2.4 (private issuer) of National Instrument 45-106 – Prospectus Exemptions (as adopted by the Ontario Securities Commission). (g) Litigation. As of the date of this Agreement, there are no actions, suits, appeals, claims, investigations, orders, proceedings, arbitrations or alternative dispute resolution processes in progress, pending or, to the knowledge of the Purchaser and Parent, threatened against (i) the Purchaser, Parent or any of their Affiliates; or (ii) any of their respective assets, that would prevent, materially alter or materially delay any of the transactions contemplated by this Agreement. (h) Financial Resources. Parent and the Purchaser have the financial means to complete the transactions that form the subject matter hereof without resort to any external sources of financing not committed at the date hereof. The Purchaser’s and Parent’s obligations hereunder are not subject to any conditions regarding its or any other Person’s ability to obtain or provide financing for the consummation of the transaction contemplated by this Agreement. Parent and the Purchaser have, and will have on the Closing Date, all necessary funding or other financing in order to have prior to Closing sufficient immediately available funds to pay in full the Purchase Price and to pay all other amounts due and payable in accordance with this Agreement on the Closing Date. (i) Brokers. No agent, broker, investment banker, financial advisor or other Person is entitled to any brokers’ or finders’ fee or any other commission or similar fee in connection with any of the
transactions contemplated by this Agreement based upon arrangements made by or on behalf of the Purchaser or Parent or their Affiliates. (j) Financial Statements. The non-audited financial statements of the Parent for the fiscal year ended on March 31, 2025, a copy of which has been shared by the Purchaser with Vendor by email from Stikeman Elliott to Davies Ward Phillips and Vineberg LLP on July 28, 2025 at 19:55 ET: (i) have been prepared in accordance with applicable Laws and accounting principles, (ii) constitute the basis of the consolidation work done by the statutory auditors of Prestige Consumer Healthcare Inc. for the same period and for the matters related to the Parent, and the statutory auditors of Prestige Consumer Healthcare Inc. have not raised any issues with those financial statements and (iii) present fairly the assets, liabilities, (whether accrued, absolute, contingent or otherwise) and financial position of the Parent as at March 31, 2025. ARTICLE 5 PRE-CLOSING COVENANTS OF THE PARTIES Section 5.1 Conduct of Business Prior to Closing (1) During the Interim Period, the Vendor shall cause the Corporation to conduct the Business in the Ordinary Course. (2) Without limiting the generality of Section 5.1(1) and without derogating from the obligation of the Vendor in Section 6.1(a), the Vendor shall cause the Corporation to:



 

– 44 – 121739605 v29 (a) maintain adequate levels of inventories to carry on the Business in the Ordinary Course; (b) maintain the tangible Assets in good state of repair and condition, subject to normal wear and tear; (c) comply with all Authorizations and contractual obligations under the Contracts in all material respects; (d) maintain all Books and Records in the usual and ordinary manner; (e) use its commercially reasonable efforts to preserve intact the current business organization of the Corporation, keep available the services of the present employees and agents of the Corporation and maintain good relations with, and the goodwill of, the suppliers, customers, landlords, creditors, distributors and all other Persons having business relationships with the Corporation; (f) use its commercially reasonable efforts to retain possession and control of its Assets and preserve the confidentiality of any confidential or proprietary information of the Business or the Corporation; (g) use its reasonable best efforts to obtain the following permits with respect to the Owned Properties: (i) demolition permit in respect of the garage/accessory building that is in the process of being removed; and (ii) zoning review and building permit in respect of the shipping containers on the Owned Properties; and (h) otherwise periodically report to the Purchaser concerning the state of the Business and the Corporation. (3) Without limiting the generality of Section 5.1(1) and without derogating from the obligation of the Vendor in Section 6.1(a) but subject to applicable Laws, the Vendor shall not, without the prior written consent of the Purchaser, permit the Corporation to: (a) accept any purchase orders with respect to ophthalmology or other eye or ear care products that are produced on the MAR, BAT or IMA lines other than in the Ordinary Course or that would take less than 6 months to deliver from the date of the purchase order; (4) Without limiting the generality of Section 5.1(1)
and without derogating from the obligation of the Vendor in Section 6.1(a), but subject to applicable Laws, the Vendor shall use reasonable best efforts to ensure the Corporation does not, without the prior written consent of the Purchaser, such consent not to be unreasonably withheld, conditioned or delayed: (a) sell, transfer or otherwise dispose of any of the Assets except for (i) Assets which are obsolete and which individually or in the aggregate do not exceed $200,000, or (ii) inventory sold in the Ordinary Course; (b) make any capital expenditure or commitment that is inconsistent with the Capital Expenditure Budget, which was not previously disclosed to, and approved by, the Purchaser in writing; (c) make any operational expenditure or commitment to upgrade the Corporation’s existing information technology, including software;



 

– 45 – 121739605 v29 (d) discharge any secured or unsecured obligation or liability (whether accrued, absolute, contingent or otherwise) which individually or in the aggregate exceeds $200,000 other than in the Ordinary Course or in accordance with the applicable terms and conditions by which the Corporation is bound as at the date hereof; (e) increase its indebtedness for borrowed money or make any loan or advance or assume, guarantee or otherwise become liable with respect to the liabilities or obligations of any Person; (f) make any bonus or profit sharing distribution or similar payment of any kind except as may be required by the terms of a Material Contract, a contract listed in Section 3.1(ii) of the Disclosure Letter; (g) remove any director or terminate any officer or other Senior Employee; (h) grant any general increase (whether orally or in writing) in the rate of wages, salaries, bonuses or other remuneration of any employees except as may be required by the terms of a Material Contract or a contract listed in Section 3.1(ii) of the Disclosure Letter; (i) enter into, adopt, amend or terminate any Employee Plan (or any arrangements that would be an Employee Plan if in effect as of the date hereof), or increase the benefits to which employees are entitled under any Employee Plan or create any new Employee Plan; (j) cancel or waive any material claims or rights; (k) compromise or settle any litigation, proceeding or governmental investigation relating to the Assets, the Business or the Corporation; (l) cancel or reduce any of its insurance coverage; (m) lease, sublease, license, or similarly occupy, any real property, or grant a right to any other party to lease, sublease, license, or similarly occupy, the Owned Properties, or enter into any oral or written Contracts, letters of intent or similar arrangements to lease, sublease, license, or similarly occupy, any real property, including to grant a right to any other party to lease, sublease, license, or similarly
occupy, the Owned Properties; (n) purchase or acquire, or enter into any oral or written Contracts, letters of intent or similar arrangements to purchase or acquire, any real property; (o) extend or renew the term or decided not to extend or renew of any Material Contract or accept any new customers; (p) take any action which shall adversely affect title to the Owned Properties or grant, cause or permit any Liens, work orders, building permits, undertakings, notices of deficiency, non-compliance or violations, or other similar notices to be placed on record on the Owned Properties; (q) accelerate or delay the processing and/or production of orders in a manner that is not consistent with the terms of the applicable purchase order or is otherwise not consistent with past practice; or



 

– 46 – 121739605 v29 (r) authorize, agree, or otherwise commit, whether or not in writing, to do any of the foregoing. (5) The Vendor shall use its best efforts, and shall use its best efforts to cause other actions to be taken which are not within its power to control, so as to ensure that the Remediation steps are performed in accordance with Schedule 1.1(c). (6) From the date hereof until the Closing Date, the Vendor shall cause the Corporation to contest the CRA Audit diligently and exercise its best efforts to resolve the CRA Audit in a manner that maximizes the amount of the expenses and deductions (including capital cost allowance) that are allowed. The Vendor shall keep the Purchaser fully informed regarding the status of the CRA Audit and promptly provide the Purchaser with copies of all correspondence relating thereto. Section 5.2 Access for Due Diligence (1) Subject to applicable Law, during the Interim Period, the Vendor shall (i) upon reasonable notice, permit the Purchaser and its employees, agents, counsel, accountants or other representatives, to have reasonable access during normal business hours to (A) the premises of the Corporation and any of the Subject Properties, including for the purposes of environmental sampling and investigations, (B) the Assets, including all Books and Records whether retained by the Vendor, the Corporation or otherwise, (C) all Contracts and Leases, and (D) the Senior Employees, so long as the access does not unduly interfere with the ordinary conduct of the Business and that the Vendor is advised one Business Day in advance of such access and the Vendor shall be entitled to have a representative that is not an officer or employee of the Corporation present; and (ii) furnish to the Purchaser or its employees, agents, counsel, accountants or other representatives such available financial and operating data and other information with respect to the Assets and the Corporation as the Purchaser from time to time
reasonably requests. (2) During the Interim Period, the Purchaser hereby agrees that it is not authorized to and shall not, and shall not permit any of their respective representatives to, contact any employee (excluding Senior Employees), customer, supplier, distributor or other material business relation of the Corporation regarding the transactions contemplated by this Agreement, in each case, without the prior written consent of the Vendor, such consent not to be unreasonably withheld, conditioned or delayed. Section 5.3 Purchaser and Parent Confidentiality (1) Until the Closing and in the event of termination of this Agreement without Closing, Parent and the Purchaser shall keep confidential and shall not use for any improper purpose or disclose to any other Person any information obtained from the Vendor, the Corporation or their respective agents and representatives, unless such information (i) is or becomes generally available to the public other than as a result of a disclosure in violation of this Agreement, (ii) becomes available to the Purchaser or Parent on a non-confidential basis from a source other than the Vendor, the Corporation or their respective agents and representatives, unless the Purchaser or Parent knows that such source is prohibited from disclosing the information to the Purchaser or Parent by a contractual, fiduciary or other legal obligation to the Vendor or the Corporation, or (iii) was known to the Purchaser or Parent on a non-confidential basis before its disclosure to the Purchaser or Parent by the Vendor, the Corporation or their respective agents and representatives. In the event the Purchaser or Parent is required by Law to disclose any confidential information, the Purchaser and Parent shall, to the extent not prohibited by applicable Law, provide the Vendor with prompt notice of such requirements so



 

– 47 – 121739605 v29 that the Vendor or the Purchaser (at the request and expense of the Vendor) may seek a protective order or other appropriate remedy or waive compliance with the provisions of this Section 5.3. Subject to the next sentence, if this Agreement is terminated, promptly after such termination, the Purchaser and Parent shall return or cause to be returned or destroyed all documents, work papers and other material (whether in written, printed, electronic or computer printout form and including all copies) obtained from the Vendor, the Corporation or their respective agents and representatives in connection with this Agreement together with all derivative materials prepared or created by the Purchaser or Parent. The Purchaser and Parent may retain one copy of all such documents, work papers and other materials in a sealed envelope left with its solicitors, which sealed envelope is not to be opened except in circumstances where this Agreement or the transaction contemplated herein are the subject of litigation or otherwise with the consent of the Vendor. (2) Notwithstanding any other provision of this Agreement, each Party may disclose to any and all Persons, without limitation of any kind, the tax treatment of any transactions undertaken pursuant to or in connection with this Agreement. As used in this Section 5.3(2), the term “tax treatment” refers to a treatment in respect of a transaction, or series of transactions, that a Person uses, or plans to use, in a return of income or an information return (or would use in a return of income or an information return if a return of income or an information return were filed) and includes the decision not to include a particular amount in a return of income or an information return, but does not include the names of the Parties or commercial information that is unrelated to Taxes. The foregoing is intended to prevent any transactions undertaken pursuant to or in connection with this Agreement from being
considered to occur under conditions of confidentiality amounting to “confidential protection” in respect of a tax treatment for purposes of the “reportable transaction” rules in section 237.3 of the Tax Act, and shall be construed in a manner consistent with such purpose. Section 5.4 Actions to Satisfy Closing Conditions (1) The Vendor shall use its reasonable best efforts, and shall use its reasonable best efforts to cause other actions to be taken which are not within its power to control, so as to ensure compliance with all of the conditions set forth in Section 6.1 (2) The Vendor shall use its reasonable best efforts to obtain the Section 116 Insurance Policy on or prior to September 15, 2025. (3) The Purchaser and Parent shall use their reasonable best efforts, and shall use their reasonable best efforts to cause other actions to be taken which are not within their power to control, so as to ensure compliance with all of the conditions set forth in Section 6.2. Section 5.5 Transfer of the Purchased Shares The Vendor shall take all necessary steps and corporate proceedings to permit good title to the Purchased Shares to be duly and validly transferred and assigned to the Purchaser at the Closing, free of all Liens other than the restrictions on transfer, if any, contained in the articles of the Corporation. Section 5.6 Notices and Requests for Consents (1) The Vendor shall use its reasonable best efforts to obtain or cause to be obtained prior to Closing, all consents, approvals and waivers that are required by the terms of the Leases and the Contracts to which the Corporation is a party in order to complete the transactions contemplated by this Agreement, including the consents, approvals and waivers described in



 

– 48 – 121739605 v29 Section 3.1(e) of the Disclosure Letter. Such consents, approvals and waivers will be upon such terms as are acceptable to the Purchaser, acting reasonably. The Purchaser and Parent shall co-operate in obtaining such consents, approvals and waivers. (2) The Vendor shall use its reasonable best efforts to provide or cause to be provided all notices that are required by the terms of the Leases and the Contracts to which the Corporation is a party in connection with the transactions contemplated by this Agreement and shall, where requested by the Purchaser, co-operate with the Purchaser in the drafting and delivery of such notice. (3) The Vendor shall use its reasonable best efforts to cause the Corporation to discuss in good faith an amendment to the Loan Agreement between the Corporation and Kevin Gadient entered into on January 20, 2023, on terms satisfactory to the Purchaser which amendment would provide that, among other things, a portion of at least 50% of the retention amount under the applicable Retention Agreement may be applied to the principal owed under that Loan Agreement. Section 5.7 Filings and Authorizations (1) Each of the Parties, as promptly as practicable after the execution of this Agreement, shall (i) make, or cause to be made, all filings and submissions under all Laws applicable to it, that are required for it to consummate the purchase and sale of the Purchased Shares in accordance with the terms of this Agreement, (ii) use its reasonable best efforts to obtain, or cause to be obtained, all Authorizations necessary or advisable to be obtained by it in order to consummate such transfer, and (iii) use its reasonable best efforts to take, or cause to be taken, all other actions necessary, proper or advisable in order for it to fulfil its obligations under this Agreement. (2) The Parties will coordinate and cooperate in exchanging information and supplying assistance that is reasonably requested in connection with this
Section 5.7 including providing each other with advanced copies and reasonable opportunity to comment on all notices and information supplied to or filed with any Governmental Entity (including notices and information which a Party, acting reasonably, considers highly confidential and sensitive which may be provided on a confidential and privileged basis to outside counsel of the other Party), and all notices and correspondence received from any Governmental Entity. To the extent that any information or documentation to be provided by the Vendor to the Purchaser or Parent pursuant to this Section 5.7 is competitively sensitive, such information may be provided only to external counsel for the Purchaser and Parent on an external counsel only basis. (3) Despite Section 5.7(1) and Section 5.7(2) above, the Purchaser is under no obligation to (i) negotiate or agree to the sale, divestiture or disposition by the Purchaser of its or its Affiliates’ assets, properties or businesses or the Corporation’s or its subsidiaries’ assets, properties or businesses, (ii) negotiate or agree to any form of behavioural remedy including an interim or permanent hold separate order, or any form of undertakings or other restrictions on its or its Affiliates’ assets, properties or businesses or the Corporation or its subsidiaries or any of their assets, properties or businesses or (iii) take any steps or actions that would, in the sole discretion of the Purchaser, affect the Purchaser’s right to own, use or exploit either the Assets or any of the Purchaser’s assets. Section 5.8 R&W Insurance Policy (1) The Purchaser acknowledges that the Vendor has entered into this Agreement in reliance on the fact that Purchaser has obtained, as of the date of this Agreement, and shall maintain, the



 

– 49 – 121739605 v29 R&W Insurance Policy. The Purchaser has delivered to the Vendor a true and correct copy of the binder for the R&W Insurance Policy. (2) The R&W Insurance Fees shall at the sole cost of the Vendor. (3) The Parties acknowledge that the R&W Insurance Policy expressly waives any claims of subrogation against the Vendor, other than in the case of Fraud. The Purchaser shall not terminate, modify, amend or waive any rights under the R&W Insurance Policy in any manner that has an adverse impact on the Vendor without the prior written consent of the Vendor, and the R&W Insurance Policy shall provide at all times that: (i) the R&W Insurance Provider waives its subrogation rights against the Vendor and shall not pursue any claim against the Vendor, except in connection with Fraud of the Vendor; (ii) the Purchaser shall not modify the limitations on subrogation against the Vendor, if any, under the R&W Insurance Policy or otherwise amend the R&W Insurance Policy in such a manner that would reasonably be expected to increase or potentially increase the liability of the Vendor or otherwise be adverse to the Vendor without the prior written consent of the Vendor; (iii) the Vendor is a third-party beneficiary of the applicable R&W Insurance Provider’s waiver of subrogation rights against the Vendor, except in the case of Fraud of the Vendor. (4) Notwithstanding any other provision of this Agreement, neither any revocation, cancellation or modification of the R&W Insurance Policy after the date hereof, nor any inability of or failure by the R&W Insurance Provider to pay, or any denial of coverage by the R&W Insurance Provider in respect of, any Damages which may be contemplated by or otherwise be indemnifiable under the R&W Insurance Policy shall result in liability under this Agreement for the Vendor. Section 5.9 Exclusive Dealing During the Interim Period, the Vendor shall not, directly or indirectly, solicit, initiate, or
encourage any inquiries or proposals from, discuss or negotiate with, provide any non-public information to, or consider the merits of any inquiries or proposals from, or enter into any agreement with, any Person (other than Purchaser) relating to any transaction involving the sale of any shares of the Vendor or the Corporation or the sale of the Business or any of the Assets (other than as permitted in this Agreement) or any other business combination. For the avoidance of doubt, this Section 5.9 shall not apply to the Pre-Closing Reorganization. Section 5.10 Parent Guarantee (1) The Parent hereby absolutely, unconditionally and irrevocably guarantees, as a direct obligation, in favour of the Vendor the full and timely performance, observance and payment by the Purchaser of each and every covenant, agreement, undertaking, representation, warranty, indemnity and obligation of the Purchaser contained in this Agreement (collectively, the “Purchaser Obligations”), including the obligation of the Purchaser to pay the Purchase Price and any adjustment thereto when required in accordance with the terms of this Agreement. The Parent covenants and agrees to cause the Purchaser to perform the Purchaser Obligations. (2) The Parent waives (i) any notice of the creation, renewal, extension or accrual of the guarantee, (ii) notice of or proof of reliance by the Vendor on the guarantee or acceptance of the guarantee, and (iii) diligence, presentment, protest, demand for payment and notice of default or nonpayment. The obligations and liabilities of the Parent under this Section 5.10 shall be binding upon and enforceable against the Parent without regard to the validity or enforceability of any other provision of this Agreement.



 

– 50 – 121739605 v29 (3) The obligations and liabilities of the Parent hereunder shall not be impaired, diminished, abated or otherwise affected by the commencement by or against the Purchaser or the Parent of any proceedings under any bankruptcy or insolvency law or Laws relating to the relief of debtors, re-adjustment of indebtedness, reorganization, arrangements, compositions or extensions or other similar Laws. (4) This Section 5.10 is a continuing guarantee and shall remain in full force and effect and be binding in accordance with and to the extent of its terms upon the Parent and its successors and assigns thereof, until all the obligations contemplated by this Section 5.10 have been performed or satisfied by payment in full, as applicable, and shall inure to the benefit of the Vendor. (5) The Parent, as the direct parent of the Purchaser, anticipates that it will receive substantial economic benefit as a result of the transactions contemplated by this Agreement. The Parent acknowledges that by providing the guarantee set forth in this Section 5.10 it is providing a material inducement and condition to the Vendor agreeing to enter into this Agreement and complete the transactions contemplated hereby, and the Vendor would not have agreed to enter into this Agreement without such guarantee. (6) The liabilities and obligations of the Parent under this Section 5.10 are subject to the terms of this Agreement and will not exceed any liability or obligation of the Purchaser hereunder. The Parent is entitled to all rights, privileges and defences available to the Purchaser with respect to any obligation or liability, including all provisions of this Agreement relating to limitation of liability. Notwithstanding any other provision of this Agreement, the Vendor shall not be required to demand performance or payment of any of the Purchaser Obligations or provide evidence that the Purchaser has failed to perform, observe or pay any of the Purchaser Obligations before
claiming against the Parent in respect thereof. Section 5.11 Section 116 Insurance Policy (1) The Vendor acknowledges that the Purchaser has entered into this Agreement in reliance on the fact that the Vendor will obtain, on or before the Closing, the Section 116 Insurance Policy. (2) The Section 116 Insurance Policy Fees shall be at the sole cost of the Vendor, provided that, for greater certainty, to the extent the proposed Section 116 Insurance Policy Fees are higher than $2 million, the Vendor shall, in its sole and entire discretion, be entitled to pay such additional fees. (3) The Parties acknowledge that the Section 116 Insurance Policy shall expressly waive any claims of subrogation against the Purchaser and the Vendor, other than in the case of Fraud. The Vendor and the Purchaser shall not terminate, modify, amend or waive any rights under the Section 116 Insurance Policy expressly in any manner that has an adverse impact on the Purchaser or the Vendor without the prior written consent of the Purchaser or the Vendor, as applicable, and the Section 116 Insurance Policy shall provide at all times that: (i) the provider of Section 116 Insurance Policy waives its subrogation rights against the Purchaser and the Vendor and shall not pursue any claim against the Purchaser or the Vendor, except in connection with Fraud of the Purchaser or the Vendor, as applicable; and (ii) the Vendor and the Purchaser shall not modify the limitations on subrogation against the Purchaser or the Vendor, if any, under the Section 116 Insurance Policy or otherwise amend the Section 116 Insurance Policy in such a manner that would reasonably be expected to increase or potentially increase the liability of the Purchaser or the Vendor or otherwise be adverse to the Purchaser or the Vendor without the prior written consent of the Purchaser or the Vendor as applicable.



 

– 51 – 121739605 v29 (4) As between themselves, the Parties, as named insured and additional loss payee under the Section 116 Insurance Policy and for all purposes under the Section 116 Insurance Policy, agree (i) that any Third Party Claim made against the Purchaser arising from, related to, or in connection with the application of section 116 of the Tax Act in connection with the acquisition by the Purchaser of the Purchased Shares contemplated in this Agreement shall have precedence and priority over any Third Party Claim made against the Vendor in connection with the application of section 116 of the Tax Act in connection with the sale by the Vendor of the Purchased Shares contemplated in this Agreement, and (ii) do such reasonable acts as are necessary in connection with the Section 116 Insurance Policy to give effect to this Section 5.11(4). ARTICLE 6 CONDITIONS OF CLOSING Section 6.1 Conditions for the Benefit of the Purchaser The obligations of the Purchaser to consummate the purchase and sale of the Purchased Shares in accordance with Section 2.1 and the transactions contemplated herein are subject to the following conditions being satisfied on or prior to the Closing Date, which conditions are for the exclusive benefit of the Purchaser and may be waived, in whole or in part, by the Purchaser in its sole discretion: (a) Truth of Representations and Warranties. The representations and warranties of the Vendor contained in this Agreement or in any Ancillary Agreement were true and correct as of the date of this Agreement and are true and correct as of the Closing Date in all material respects with the same force and effect as if such representations and warranties had been made on and as of such date, and the Vendor shall have executed and delivered a certificate of a senior officer to that effect. Upon delivery of such certificate, the representations and warranties of the Vendor in Article 3 will be deemed to have been made on and as
of the Closing Date with the same force and effect as if made on and as of such date. (b) Performance of Covenants. The Vendor shall have fulfilled or complied with all covenants contained in this Agreement and in any Ancillary Agreement required to be fulfilled or complied with by it at or prior to the Closing, and the Vendor shall have executed and delivered a certificate of a senior officer to that effect. (c) Consents and Authorizations. All consents, approvals and waivers listed in Section 6.1(c) of the Disclosure Letter, will have been made, given or obtained on terms acceptable to the Purchaser, acting reasonably and all such consents, approvals, wavers, filings, notifications and Authorizations will be in force and will not have been modified. (d) Deliveries. The Vendor shall deliver or cause to be delivered to the Purchaser the following in form and substance satisfactory to the Purchaser acting reasonably: (i) share certificates representing the Purchased Shares duly endorsed in blank for transfer, or accompanied by irrevocable security transfer powers of attorney duly executed in blank, in either case by the holders of record, together with evidence satisfactory to the Purchaser that the Purchaser or its nominee(s) have been entered upon the books of the Corporation as the holder of the Purchased Shares;



 

– 52 – 121739605 v29 (ii) certified copies of (i) the charter documents and by laws of each of the Vendor and the Corporation, (ii) all resolutions of the shareholders and the board of directors of each of the Vendor and the Corporation approving the entering into and completion of the transaction contemplated by this Agreement and the Ancillary Agreements, and (iii) a list of the directors and officers authorized to sign agreements together with their specimen signatures; (iii) a certificate of status, compliance, good standing or like certificate with respect to the Vendor and the Corporation issued by appropriate government officials of their respective jurisdictions of incorporation and, in the case of the Corporation, of each jurisdiction in which the Corporation carries on its business as listed in Section 3.1(a) of the Disclosure Letter; (iv) the certificates referred to in Section 6.1(a) and Section 6.1(b); (v) evidence of the release and valid discharge of (or covenant to release and discharge following the Closing, on terms and conditions satisfactory to the Purchaser, acting reasonably): (A) all Liens on, against or in respect of the securities, assets or properties (including the Owned Property), other than Permitted Liens; and (B) all Liens on, against or in respect of the Purchased Shares; (vi) evidence satisfactory to the Purchaser, acting reasonably, that: (A) the BAT Line is operational and has produced at least [***] units in the aggregate during any period of 30 consecutive days, with such period commencing no earlier than September 1, 2025; (B) the IMA Line is operational (as evidenced by the completion of the Pre- Closing Remediation steps applicable to the IMA Line); and (C) the other steps of the Pre-Closing Remediation have been completed; (vii) a non-competition agreement duly executed by the Vendor, substantially in the form of the agreement in Exhibit B (the “Non-Competition Agreement”); (viii) an estoppel certificate or landlord’s acknowledgemen
and consent from each lessor under each of the Leases, confirming the matters set forth in Section 3.1(u), copies of any non-disturbance agreements with secured creditors of the landlords and evidence of registration of the Leases on title to the extent that such registration is permitted by the terms of the Lease; (ix) evidence that all necessary steps and proceedings to permit all of the Purchased Shares to be transferred to the Purchaser have been taken; (x) a duly executed resignation effective as at the Closing of each director and officer of the Corporation as the Purchaser may specify in writing or other satisfactory evidence that such individuals have been removed from office; (xi) a mutual release in favour of the Corporation substantially in the form of the release in Exhibit C from the Vendor;



 

– 53 – 121739605 v29 (xii) any documents (to the extent available), certificates or declarations signed by the Corporation relating to the Owned Properties reasonably requested by the Purchaser’s title insurer; (xiii) evidence of the termination of the loan and payment and release of obligations of the outstanding principal amount pursuant to the Shareholder’s Loan Agreement between the Corporation and the Vendor dated April 30, 2025; (xiv) evidence that the Management Services and Acquisition Fee Agreement between the Corporation and the Vendor dated March 4, 2022, has been terminated and all amounts owing have been paid in full; (xv) an electronic copy of the contents of the Data Room as of the date hereof; (xvi) evidence that all capital expenditures as set forth in the Capital Expenditure Budget have been made by the Corporation up to the month end completed prior to the Closing Date; (xvii) the Section 116 Notice duly executed by the Vendor; (xviii) a bound Section 116 Insurance Policy and evidence of the payment of the Section 116 Insurance Policy Fees; and (xix) evidence of the completion of the Pre-Closing Reorganization. (e) Proceedings. All corporate proceedings to be taken by Vendor or Corporation in connection with the transactions contemplated by this Agreement and any Ancillary Agreement are reasonably satisfactory in form and substance to the Purchaser, acting reasonably, and the Purchaser shall have received copies of all instruments and other evidence as it may reasonably request in order to establish the consummation of such transactions and the taking of all necessary corporate proceedings in connection therewith. (f) No Legal Action. No action or proceeding will be pending or threatened by any Person (other than the Purchaser) in any jurisdiction, and no order or notice will have been made, issued or delivered by any Governmental Entity, seeking to enjoin, restrict or prohibit, or enjoining, restricting or prohibiting,
on a temporary or permanent basis any of the transactions contemplated by this Agreement or imposing any temporary or permanent terms or conditions on the transactions contemplated by this Agreement, the Business or the business of the Purchaser including requiring that any assets or shares be held separate or divested or requiring any form of behavioural or other remedy or otherwise limiting the right of the Purchaser to conduct its business or the Business after Closing on substantially the same basis as heretofore operated. Section 6.2 Conditions for the Benefit of the Vendor The obligations of the Vendor to consummate the purchase and sale of the Purchased Shares in accordance with Section 2.1 and the transactions contemplated herein are subject to the following conditions being satisfied on or prior to the Closing Date, which conditions are for the exclusive benefit of the Vendor and may be waived, in whole or in part, by the Vendor in its sole discretion. (a) Truth of Representations and Warranties. The representations and warranties of the Purchaser and Parent contained in this Agreement and in any Ancillary Agreement



 

– 54 – 121739605 v29 are true and correct as of the Closing Date with the same force and effect as if such representations and warranties had been made on and as of such date, except where the failure of the representations and warranties of the Purchaser and Parent to be true and correct, individually or in the aggregate, has resulted in, or would result in, the Purchaser being prevented from completing the transactions set out herein and the Purchaser shall have executed and delivered a certificate of a senior officer to that effect. Upon delivery of such certificate, the representations and warranties of the Purchaser and Parent in Article 4 will be deemed to have been made as of the Closing Date with the same force an effect as if made on and as of such date. (b) Performance of Covenants. The Purchaser and Parent shall have fulfilled or complied with all covenants contained in this Agreement and in any Ancillary Agreement required to be fulfilled or complied with by it at or prior to Closing and the Purchaser and Parent shall have executed and delivered a certificate of a senior officer to that effect. (c) Deliveries. The Purchaser shall deliver or cause to be delivered to the Vendor the following in form and substance satisfactory to the Vendor acting reasonably: (i) certified copies of (i) the charter documents and extracts from the by-laws of the Purchaser and Parent relating to the execution of documents, (ii) all resolutions of the shareholders and the board of directors of the Purchaser and Parent approving the entering into and completion of the transactions contemplated by this Agreement and the Ancillary Agreements, and (iii) a list of its officers and directors authorized to sign agreements together with their specimen signatures; (ii) a certificate of status, compliance, good standing or like certificate with respect to the Purchaser and Parent issued by appropriate government official of the jurisdiction of its incorporation; (iii) the certificates referred to in Section
6.2(a) and Section 6.2(b); (iv) a mutual release in favour of the Vendor substantially in the form of the release in Exhibit C from the Corporation; (v) a bound R&W Insurance Policy; and (vi) the Section 116 Notice duly executed by the Purchaser. (d) Proceedings. All corporate proceedings to be taken by Purchaser and Parent in connection with the transactions contemplated in this Agreement and any Ancillary Agreement are reasonably satisfactory in form and substance to the Vendor, acting reasonably, and the Vendor shall have received copies of all the instruments and other evidence as it may reasonably request in order to establish the consummation of such transactions and the taking of all corporate proceedings in connection therewith. (e) Section 116 Insurance Policy. The Vendor has obtained a bound Section 116 Insurance Policy. (f) No Legal Action. No action or proceeding will be pending or threatened by any Person (other than the Vendor, the Purchaser, Parent or the Corporation) and no order or notice will have been made, issued or delivered by any Governmental Entity seeking



 

– 55 – 121739605 v29 to enjoin, restrict or prohibit, or enjoining, restricting or prohibiting, on a temporary or permanent basis any of the transactions contemplated by this Agreement or imposing any temporary or permanent terms or conditions on the transactions contemplated by this Agreement. ARTICLE 7 CLOSING Section 7.1 Date, Time and Place of Closing The Closing will take place virtually by the exchange of executed documents by email or other electronic means effective at 12:01 am (Toronto time) (the “Effective Time”) on the Closing Date or at such other place, on such other date and at such other time as may be agreed upon in writing between the Vendor and the Purchaser. Section 7.2 Closing Procedures Subject to satisfaction or waiver by the relevant Party of the conditions of Closing, on the Closing Date, the Vendor shall deliver actual possession of the Purchased Shares to the Purchaser and the Purchaser shall pay or satisfy the Purchase Price in accordance with Section 2.3. Section 7.3 Risk of Loss If, prior to Closing, all or any material part of the Assets are destroyed or damaged by fire or any other casualty or are appropriated, expropriated or seized by any Governmental Entity, the Purchaser shall have the option, exercisable by notice in writing given within 4 Business Days of the Purchaser receiving notice in writing from the Vendor of such destruction, damage, expropriation or seizure: (a) to reduce the Purchase Price by an amount equal to the cost of repair, or, if destroyed or damaged beyond repair, by an amount equal to the replacement cost of the Assets so damaged or destroyed and to complete the purchase provided all proceeds of insurance for such damage or destruction are paid to the Vendor immediately upon receipt; or (b) to complete the transaction contemplated in this Agreement without reduction of the Purchase Price, in which event (i) all proceeds of any insurance (other than business interruption insurance as
provided in (ii) below) or compensation for expropriation or seizure will be retained by the Corporation, and (ii) all proceeds of any business interruption insurance which compensates for business lost during the Interim Period less the sum of all deductibles on all other insurance will be paid to the Vendor immediately upon receipt; or (c) to terminate this Agreement and not complete the transaction contemplated in this Agreement, in which case all obligations of the Purchaser and the Vendor (save and except for their respective obligations under Section 5.3, Section 11.3, Section 11.4 and Section 11.6 which will survive) will terminate immediately upon the Purchaser giving notice as required herein.



 

– 56 – 121739605 v29 ARTICLE 8 TERMINATION Section 8.1 Termination Rights Subject to Section 8.2, this Agreement may, by notice in writing given prior to or on the Closing Date, be terminated: (a) by mutual consent of the Vendor and the Purchaser; (b) in the circumstances and upon the terms set out in Section 7.3(c); (c) by either Party if after the date of this Agreement any Law is enacted or made (or any Law is amended) that makes the consummation of any of the transactions contemplated by this Agreement illegal or otherwise prohibited or enjoins the consummation of any of the transactions contemplated by this Agreement, and such Law (if applicable) or enjoinment shall have become final and non-appealable; (d) by either Party if there has been a material breach of this Agreement by the other Party that would give rise to the failure of any of the conditions specified in Section 6.1 in the case of a material breach by the Vendor, or any of the conditions specified in Section 6.2 in the case of a material breach by the Purchaser or Parent, and any such breach has not been cured to the reasonable satisfaction of the non-breaching Party within 15 days following notice of such breach by the non-breaching Party; (e) by either Party if the Closing has not occurred on or prior to the Outside Date. Section 8.2 Effect of Termination (1) Each Party’s right of termination under this Article is in addition to any other rights it may have under this Agreement, and the exercise of a right of termination will not be an election of remedies. Nothing in this Article limits or affects any other rights or causes of action any Party may have with respect to the representations, warranties, covenants and indemnities in its favour contained in this Agreement. If a Party waives compliance with any of the conditions, obligations or covenants contained in this Agreement, the waiver will be without prejudice to any of its rights of termination specified in this Agreement in the even
of non-fulfilment, non- observance or non-performance of any other condition, obligation or covenant in whole or in part. (2) If this Agreement is terminated in accordance with Section 8.1, all obligations of the Parties under this Agreement will terminate, except that: (a) each Party’s obligations under Section 5.3 (Purchaser and Parent Confidentiality), Section 5.8 (R&W Insurance Policy), Section 11.3 (Brokers), Section 11.5 (Announcements), Section 11.7 (Expenses), Section 11.9 (Waiver) and Section 11.14 (Governing Law) will survive; and (b) if this Agreement is terminated by a Party because of a breach of this Agreement by the other Party or because a condition for the benefit of the terminating Party has not been satisfied because the other Party has failed to perform any of its obligations or covenants under this Agreement, the terminating Party’s right to pursue all legal remedies under this Agreement will survive such termination unimpaired.



 

– 57 – 121739605 v29 ARTICLE 9 INDEMNIFICATION Section 9.1 Liability for Representations and Warranties (1) The representations and warranties contained in this Agreement and the certificates to be delivered pursuant to Section 6.1(a) and Section 6.2(a) will survive the Closing and continue in full force and effect for a period of 24 months after the Closing Date, except that: (2) the representations and warranties set out in Section 3.1(a), Section 3.1(b), Section 3.1(c)(i), Section 3.1(d), Section 3.1(e), Section 3.1(f), Section 3.1(g), Section 3.1(h), Section 3.1(i), Section 3.1(cc), Section 4.1(a), Section 4.1(b), Section 4.1(c), Section 4.1(d), Section 4.1(e) and the corresponding representations and warranties set out in the certificates to be delivered pursuant to Section 6.1(a) and Section 6.2(a) (collectively, the “Fundamental Representations”) will survive and continue in full force and effect without limitation of time; and (a) the representations and warranties set out in Section 3.1(pp) (and the corresponding representations and warranties set out in the certificates to be delivered pursuant to Section 6.1(a)) (collectively, the “Tax Representations”), will survive and continue in full force and effect until 90 days after the expiration of the period (the “tax assessment period”) during which a tax assessment may be issued by a Governmental Entity in respect of any Taxes to which such representations and warranties relate. The tax assessment period will be determined having regard to any consent, waiver, agreement or other document that extends the period during which a Governmental Entity may issue a tax assessment, provided that, if such consent, waiver, agreement or other document was given or filed after the Closing, the Vendor has consented in writing to the giving or filing thereof (such consent not to be unreasonably withheld, conditioned or delayed). A “tax assessment” means any assessment, reassessment or other form of recognized document
assessing liability for Taxes under applicable Law; (b) there is no limitation as to time for claims involving Fraud by the Vendor; and (c) there is no limitation as to time for claims involving Fraud by the Purchaser. (3) No Party has any obligation or liability with respect to any representation or warranty made by such Party in this Agreement or the certificates to be delivered pursuant to Section 6.1(a) and Section 6.2(a) after the end of the applicable time period specified in Section 9.1(1) except for claims relating to the representations and warranties that the Party has been notified of in writing (and with reasonable particularity of the claim) prior to the end of the applicable time period. Section 9.2 No Effect of Closing The right to indemnification or other remedy of any Party based on the representations, warranties, covenants and obligations contained in this Agreement and the certificates to be delivered pursuant to Section 6.1(a) and Section 6.2(a), exists notwithstanding the Closing and notwithstanding any investigation or knowledge acquired prior to the Closing.



 

– 58 – 121739605 v29 Section 9.3 Indemnification in Favour of the Purchaser (1) Subject to Section 9.5, the Vendor shall indemnify and save each of the Purchaser Indemnified Parties and provided that Closing occurs, from and after Closing, the Corporation harmless of and from, and shall pay for, any Damages suffered by, imposed upon or asserted against it or any of them as a result of, in respect of, connected with, or arising out of, under, or pursuant to: (a) any breach or inaccuracy of any representation or warranty given by the Vendor contained in this Agreement or the certificate to be delivered pursuant to Section 6.1(a) (other than the representation made in Section 3.1(pp)(xiv)); (b) any failure of the Vendor to perform or fulfil any of its covenants or obligations under this Agreement; (c) the failure of the Vendor to transfer good and valid title to the Purchased Shares to the Purchaser, free and clear of all Liens other than (i) those restrictions on transfer, if any, contained in the articles of the Corporation, and (ii) Liens granted by the Purchaser; (d) all Pre-Closing Taxes, to the extent not taken into account in computing the Purchase Price; (e) any failure to have obtained any Authorization required for the management of stormwater at the Subject Properties in compliance with Environmental Laws, including any infrastructure required to be installed or other capital expenditures required to be incurred to obtain such Authorizations and to comply with Environmental Laws; (f) the Pre-Closing Reorganization; (g) any Closing Debt or Vendor Transaction Expenses, in each case, to the extent not taken into account in computing the Purchase Price; and (h) the Pre-Closing Remediation. (2) The right to indemnification under Section 9.3(1)(b) through Section 9.3(1)(h) exists notwithstanding Section 9.3(1)(a) and notwithstanding any representation and warranty in Article 3. In the event that any Damages arise in connection with a claim that is indemnifiable
both (a) pursuant to Section 9.3(1)(a) and (b) pursuant to any provisions of Section 9.3(1) that is not subject to an exclusion of coverage pursuant to the R&W Insurance Policy other than Section 9.3(1)(a), the Purchaser Indemnified Party shall first seek recovery for such Damage under the R&W Insurance Policy. The Indemnifying Party shall not be liable for any such Damage unless and until the Purchaser Indemnified Party has exhausted all available coverage or such coverage has been denied under the R&W Insurance Policy with respect to such Damages, and only to the extent such Damages are not paid or reimbursed (including any applicable Retention Amount) under the R&W Insurance Policy. (3) For purposes of (i) determining whether there has been a breach or inaccuracy of any representation or warranty, and (ii) calculating the amount of any Damages that are the subject matter of a claim for indemnification, any reference to “materiality”, “material adverse effect”, or other similar qualification or limitation that is contained in or is otherwise applicable to such representation or warranty or claim for indemnification will be disregarded.



 

– 59 – 121739605 v29 Section 9.4 Indemnification in Favour of the Vendor (1) Subject to Section 9.5, the Purchaser and the Parent shall jointly and severally indemnify and save the Vendor Indemnified Parties harmless of and from, and shall pay for, any Damages suffered by, imposed upon or asserted against it or any of them as a result of, in respect of, connected with, or arising out of, under or pursuant to: (a) any breach or inaccuracy of any representation or warranty given by the Purchaser or the Parent contained in this Agreement or the certificate to be delivered pursuant to Section 6.2(a); and (b) any failure of the Purchaser or the Parent to perform or fulfil any of its covenants or obligations under this Agreement. (2) The right to indemnification under Section 9.4(1)(b) exists notwithstanding Section 9.4(1)(a) and notwithstanding any representation and warranty in Article 4. Section 9.5 Limitations on Indemnification (1) The indemnification obligations of the Vendor pursuant to Section 9.2 are subject to the following limitations: (a) the Vendor shall not be liable for indemnification under Section 9.3(1)(a), other than for any claim pursuant to Section 9.3(1)(a) relating to any breach or inaccuracy of any Fundamental Representation or Tax Representation, until the aggregate amount of all Damages suffered by, imposed upon or asserted against the Purchaser Indemnified Parties with respect to such matters exceeds 50% of the Retention Amount (the “Threshold Amount”), after which the Purchaser Indemnified Parties shall be entitled to seek recovery for the entire amount of such Damages in excess of the Threshold Amount up to an aggregate amount of such Damages equal to the 50% of the Retention Amount (the “R&W Claim Cap”); (b) notwithstanding Section 9.5(1)(a), the Threshold Amount and the R&W Claim Cap shall not apply to: (i) any claim for indemnification pursuant to Section 9.3(1)(a) relating to any breach or inaccuracy of any
Fundamental Representation or Tax Representation for which the Vendor’s maximum aggregate liability shall be limited to an amount equal to the Purchase Price actually paid by the Purchaser; or (ii) any claim for indemnification pursuant to Section 9.3(1)(e) for which the Vendor’s maximum aggregate liability shall be limited to an amount equal to $100,000; (iii) any claim for indemnification pursuant to Section 9.3(1)(b) through Section 9.3(1)(h) for which the Vendor’s maximum aggregate liability shall be limited to an amount equal to the Purchase Price actually paid by the Purchaser, provided, however, for the avoidance of doubt, that the Vendor’s maximum aggregate liability pursuant to this Section 9.5(1)(b) will be limited to the Purchase Price actually paid by the Purchaser to the Vendor;



 

– 60 – 121739605 v29 (c) Subject in all cases to Section 9.5(1)(b), any amount in respect of Damages relating to indemnification obligations of the Vendor pursuant to Section 9.3 shall, in respect of Damages: (i) relating to indemnification obligations of the Vendor pursuant to Section 9.3(1)(a) (other than relating to any breach or inaccuracy of any Fundamental Representation), be satisfied by sole recourse of the Purchaser Indemnified Parties to the R&W Insurance Policy; and (ii) relating to (X) any breach or inaccuracy of any Fundamental Representation or Tax Representation to the extent that coverage under the R&W Insurance Policy has been exhausted or is no longer available and (Y) Section 9.3(1)(b) through Section 9.3(1)(h) be satisfied by recourse of Purchaser Indemnified Parties directly to the Vendor pursuant to the terms of this Agreement; (d) notwithstanding anything in this Article 9 or elsewhere in this Agreement, neither the Threshold Amount or the R&W Claim Cap, nor any other monetary or time limitations set out in this Article 9, shall apply to any Damages suffered by, imposed upon or asserted against any of the Purchaser Indemnified Parties resulting from Fraud committed by the Vendor or willful misconduct by the Vendor; (e) notwithstanding anything in this Article 9 or elsewhere in this Agreement, the Vendor shall not have any indemnification obligation under this Agreement in connection with the representation made in Section 3.1(pp)(xiv) or Damages arising under, or in connection with, section 116 of the Tax Act, for which the sole recourse of the Purchaser Indemnified Parties shall be the Section 116 Insurance Policy; (f) notwithstanding any other provision of this Agreement and to the extent that coverage is available pursuant to the R&W Insurance Policy, the Purchaser shall use commercially reasonable efforts to first pursue and recover Damages suffered by, imposed upon or asserted against any of the Purchaser
Indemnified Parties from the R&W Insurance Provider pursuant to the R&W Insurance Policy (including pursuant to any pre-closing tax indemnity provided thereunder) prior to seeking indemnification under this Article 9 including, for greater certainty, in respect of the Purchaser Indemnified Party’s rights to indemnification pursuant to Sections Section 9.3(1)(b) through Section 9.3(1)(h), to the extent that coverage for Damages arising in respect thereto is available under the R&W Insurance Policy; provided, that, it is acknowledged that the amount paid under such R&W Insurance Policy will be net of the deductible thereunder; (g) notwithstanding any other provision of this Agreement, all Damages for which any Indemnified Party would otherwise be entitled to indemnification under this Article 9 shall be reduced by the amount of net Tax benefits actually realized as a reduction in cash Taxes by the Indemnified Party as a result of the incurrence of the Damages by such Indemnified Party in the year in which the Damages are incurred; (h) the Vendor shall not be required to indemnify or save harmless the Purchaser Indemnified Parties for indemnification: (i) pursuant to Section 9.3(1)(b) through Section 9.3(1)(g) (other than Section 9.3(1)(d)) unless the Purchaser has provided to the Vendor a Notice to this effect within not later than ninety (90) days for the full period of all applicable statutes of limitations;



 

– 61 – 121739605 v29 (ii) pursuant to Section 9.3(1)(h) unless the Purchaser has provided to the Vendor a Notice to this effect within not later than 24 months following the Closing Date; and (iii) pursuant to Section 9.3(1)(d) unless the Purchaser has provided to the Vendor a Notice to this effect within not later than ninety (90) days after the expiration of the tax assessment period in respect of such Taxes (determined having regard to any consent, waiver, agreement or other document that extends the period during which a Governmental Entity may issue a tax assessment, provided that, if such consent, waiver, agreement or other document was given or filed after the Closing, the Vendor has consented in writing to the giving or filing thereof (such consent not to be unreasonably withheld, conditioned or delayed)). (2) The indemnification obligations of the Purchaser pursuant to Section 9.4 are subject to the following limitations: (a) the maximum aggregate amount for which the Purchaser will be required to indemnify the Vendor Indemnified Parties in respect of any and all claims for indemnification pursuant to Section 9.4 will be an amount equal to the Purchase Price; and (b) notwithstanding anything in this Article 9 or elsewhere in this Agreement, no monetary or time limitations set out in this Article 9 shall apply to any Damages suffered by, imposed upon or asserted against any of the Vendor Indemnified Parties resulting from Fraud committed by the Purchaser or willful misconduct by the Purchaser. Section 9.6 Notification and Process (1) If a Third Party Claim is instituted or asserted against an Indemnified Party, the Indemnified Party shall notify the Indemnifying Party in writing of the Third Party Claim as soon as reasonably practicable following receipt of the Third Party Claim by the Purchaser or the Corporation (and, in the case of a Tax Contest, no later than ten (10) Business Days following receipt by the Purchaser or the Corporation of (i) a tax
assessment, (ii) proposed assessment or (iii) audit letter that, in the case of (iii), would reasonably be expected to give rise to a Third Party Claim from any Governmental Entity that a Tax Contest may arise). The notice must specify in reasonable detail, the identity of the Person making the Third Party Claim and, to the extent known, the nature of the Damages and the estimated amount needed to investigate, defend, remedy or address the Third Party Claim. (2) If an Indemnified Party becomes aware of a Direct Claim, the Indemnified Party shall notify the Indemnifying Party in writing of the Direct Claim and shall concurrently notify the R&W Insurance Provider if such Direct Claim is or may be subject to the R&W Insurance Policy and copy the R&W Insurance Provider on all subsequent correspondence or other communications. (3) Notice to an Indemnifying Party in accordance with Section 11.1 under this Section of a Direct Claim or a Third Party Claim is assertion of a claim for indemnification against the Indemnifying Party under this Agreement. Upon receipt of such notice, the provisions of Section 9.9 will apply to any Third Party Claim and the provisions of Section 9.8 will apply to any Direct Claim and the provisions of Section 9.9 will apply to any Third Party Claim. (4) The omission to notify the Indemnifying Party shall not relieve the Indemnifying Party from any obligation to indemnify the Indemnified Party, unless the notification occurs after the expiration



 

– 62 – 121739605 v29 of the specified period set out in Section 9.1 or (and only to that extent that) the omission to notify materially prejudices the ability of the Indemnifying Party to exercise its right to defend provided in Section 9.9. Section 9.7 Limitations Periods (1) Notwithstanding the provisions of the Limitations Act, 2002 (Ontario) or any other statute, a proceeding in respect of a claim for indemnification or otherwise arising from any breach or inaccuracy of any representation or warranty in this Agreement shall be commenced on or before the second anniversary of the date on which the Party making the representation or warranty was notified of the claim, so long as the Party was notified of the claim prior to the end of the applicable time period specified in Section 9.1(2). Any applicable limitation period is extended or varied to the full extent permitted by Law to give effect to this Section 9.7(1). (2) Notwithstanding the provisions of the Limitations Act, 2002 (Ontario) or any other statute, a proceeding in respect of a claim for indemnification under Section 9.3(1)(b) through Section 9.3(1)(h) shall be commenced on or before the second anniversary of the date on which the Indemnifying Party was notified of the claim. Any applicable limitation period is extended or varied to the full extent permitted by Law to give effect to this Section 9.7(2). Section 9.8 Direct Claims (1) Following receipt of notice of a Direct Claim, the Indemnifying Party has 60 days to investigate the Direct Claim and respond in writing. For purposes of the investigation, the Indemnified Party shall make available to the Indemnifying Party the information relied upon by the Indemnified Party to substantiate the Direct Claim, together with such other information as the Indemnifying Party may reasonably request. (2) If the Indemnifying Party disputes the validity or amount of the Direct Claim, the Indemnifying Party shall provide written notice of the dispute to the Indemnifie
Party within the 60 day period specified in Section 9.8(1). The dispute notice must describe in reasonable detail the nature of the Indemnifying Party’s dispute. During the 30 day period immediately following receipt of a dispute notice by the Indemnified Party, the Indemnifying Party and the Indemnified Party shall attempt in good faith to resolve the dispute. If the Indemnifying Party and the Indemnified Party fail to resolve the dispute within that 30 day time period, the Indemnified Party is free to pursue all rights and remedies available to it, subject only to this Agreement. If the Indemnifying Party fails to respond in writing to the Direct Claim within the 60 day period specified in Section 9.8(1), the Indemnifying Party is deemed to have agreed to the validity and amount of the Direct Claim and shall promptly pay in full the amount of the Direct Claim to the Indemnified Party. Section 9.9 Procedure for Third Party Claims (1) Subject to the terms of this Section 9.9, and other than with respect to any proceeding for which an Indemnified Party seeks recovery under the R&W Insurance Policy for which the R&W Insurance Provider shall have the right to directly or indirectly control the defence thereof, upon receiving notice of a Third Party Claim, the Indemnifying Party may participate in the investigation and defense of the Third Party Claim and may also elect to assume the investigation and defense of the Third Party Claim. (2) Except as contemplated in Section 9.9(3) and Section 9.9(9), the Indemnifying Party may not assume the investigation and defense of a Third Party Claim (provided that, if a Third Party Claim relates to Taxes, Section 9.9(9) shall apply in addition to this Section 9.9(2)) if:



 

– 63 – 121739605 v29 (a) the Indemnifying Party is also a party to the Third Party Claim and the Parties determine in good faith that joint representation would be inappropriate; (b) the Indemnifying Party fails to provide reasonable assurance to the Indemnified Party of its financial capacity to defend the Third Party Claim and provide indemnification with respect to the Third Party Claim; (c) in the reasonable judgment of the Parties, the estimated amount of likely Damages in connection with such claim is greater than the unused portion of the maximum liability the Indemnifying Party is liable for as set out in Section 9.5(1) and Section 9.5(2); (d) in the reasonable judgement of the Parties, such claim involves material reputational risks to the Indemnified Party; (e) the Indemnifying Party does not unconditionally acknowledge in writing its obligation to indemnify and hold the Indemnified Party harmless with respect to the Third Party Claim; or (f) the Third Party Claim seeks relief against the Indemnified Party other than monetary Damages or the Indemnified Party determines in good faith that there is a reasonable probability that the Third Party Claim may adversely affect it or its Affiliates and the Indemnified Party has notified the Indemnifying Party that it will exercise its exclusive right to defend, compromise or settle the Third Party Claim. (3) The Vendor has the right (but not the obligation) to assume the investigation, defense and response of any claim by a Governmental Entity or other third party giving rise to a claim under Section 9.3(1)(f) (Pre-Closing Reorganization), and Section 9.3(1)(h) (Pre-Closing Remediation). (4) In order to assume the investigation and defense of a Third Party Claim, the Indemnifying Party must give the Indemnified Party written notice of its election within 15 days of Indemnifying Party’s receipt of notice of the Third Party Claim; provided, that it does not prejudice the ability of the Purchaser to recover under the
R&W Insurance Policy and to the extent the Purchaser is entitled to recovery under the R&W Insurance Policy. (5) If the Indemnifying Party assumes the investigation and defense of a Third Party Claim: (a) the Indemnifying Party shall pay for all costs and expenses of the investigation and defense of the Third Party Claim except that the Indemnifying Party shall not, so long as it diligently conducts such defense, be liable to the Indemnified Party for any fees of other counsel or any other expenses with respect to the defense of the Third Party Claim, incurred by the Indemnified Party after the date the Indemnifying Party validly exercised its right to assume the investigation and defense of the Third Party Claim; (b) subject to compliance by the Indemnified Party of its obligations, including the timely notification of the Third Party Claim, the Indemnifying Party shall reimburse the Indemnified Party for all costs and expenses incurred by the Indemnified Party in connection with the investigation and defense of the Third Party Claim prior to the date the Indemnifying Party validly exercised its right to assume the investigation and defense of the Third Party Claim;



 

– 64 – 121739605 v29 (c) the Indemnified Party shall not contact or communicate with the Person making the Third Party Claim without the prior written consent of the Indemnifying Party, unless required by applicable Law; (d) legal counsel chosen by the Indemnifying Party to defend the Third Party Claim must be satisfactory to the Indemnified Party, acting reasonably; and (e) the Indemnifying Party may not compromise and settle or remedy, or cause a compromise and settlement or remedy, of a Third Party Claim without the prior written consent of the Indemnified Party, which consent may not be unreasonably withheld, conditioned or delayed. (6) If the Indemnifying Party (i) is not entitled to assume the investigation and defense of a Third Party Claim under Section 9.9(2), (ii) does not elect to assume the investigation and defense of a Third Party Claim or (iii) assumes the investigation and defense of a Third Party Claim but fails to diligently pursue such defense, or the Indemnified Party concludes that the Third Party Claim is not being defended to its satisfaction, acting reasonably, the Indemnified Party has the right (but not the obligation) to undertake the defense of the Third Party Claim. In the case where the Indemnifying Party fails to diligently pursue the defense of the Third Party Claim or the Indemnified Party concludes that the Third Party Claim is not being defended to its satisfaction, acting reasonably, the Indemnified Party may not assume the defense of the Third Party Claim unless the Indemnified Party gives the Indemnifying Party written demand to diligently pursue the defense and the Indemnifying Party fails to do so within 14 days after receipt of the demand, or such shorter period as may be required to respond to any deadline imposed by a court, arbitrator or other tribunal. (7) If, under Section 9.9(6), the Indemnified Party undertakes the investigation and defense of a Third Party Claim, the Indemnified Party may compromise and
settle the Third Party Claim but the Indemnifying Party shall not have any obligation to indemnify hereunder if such compromise or settlement of the Third Party Claim was effected without its prior written consent (which consent may not be unreasonably withheld, conditioned or delayed). (8) The Indemnified Party and the Indemnifying Party agree to keep each other fully informed of the status of any Third Party Claim and any related proceedings and to use their reasonable efforts to minimize Damages with respect to any Third Party Claim. If the Indemnifying Party assumes the investigation and defense of a Third Party Claim, the Indemnified Party shall, at the request and expense of the Indemnifying Party, use its reasonable efforts to make available to the Indemnifying Party, on a timely basis, those employees whose assistance, testimony or presence is necessary to assist the Indemnifying Party in investigating and defending the Third Party Claim. The Indemnified Party shall, at the request and expense of the Indemnifying Party, make available to the Indemnifying Party, or its representatives, on a timely basis all documents, records and other materials in the possession, control or power of the Indemnified Party, reasonably required by the Indemnifying Party for its use solely in defending any Third Party Claim. The Indemnified Party shall cooperate on a timely basis with the Indemnifying Party in the defense of any Third Party Claim. (9) Notwithstanding anything to the contrary, if the Third Party Claim is in respect of Taxes (a “Tax Contest”), then the following rules shall apply: (a) if the Tax Contest relates solely to a Pre-Closing Tax Period and would not reasonably be expected to have a material adverse impact upon Taxes for a Tax period that is not a Pre-Closing Tax Period, then the Indemnifying Party shall, at its own cost and expense, be entitled to assume control of the investigation and defence of such Tax



 

– 65 – 121739605 v29 Contest (such Tax Contest, a “Vendor Contested Tax Contest”). The Purchaser and the Corporation shall take all reasonable measures that are reasonably necessary in order to afford the Indemnifying Party an opportunity to elect to assume control of the investigation and defence of such Tax Contest in accordance with this Article 9 (including obtaining from the relevant Governmental Entity an extension of the deadline to respond to such Tax Contest). If the Indemnifying Party has the right to assume control of the investigation and defence of the Tax Contest and does not elect to exercise such right, then the Indemnified Party shall control all aspects of the investigation and defence of the Tax Contest and may compromise and settle such Tax Contest in its sole discretion. If the Indemnifying Party does not have the right to assume control of the investigation and defence of the Tax Contest and the Tax Contest is in respect of Taxes for which the Vendor would reasonably be expected to have an indemnification obligation hereunder, then the Indemnifying Party shall have the right, at its sole cost and expense, to participate in the investigation and defense of the Tax Contest and Section 9.9(7) shall apply, mutatis mutandis. (b) in the event of a Vendor Contested Tax Contest, (i) the Vendor shall pursue such Vendor Contested Tax Contest diligently and in good faith; (ii) the Vendor shall keep the Purchaser reasonably informed regarding the status of such Tax Contest and shall provide to the Purchaser copies of any correspondence with the relevant Governmental Entity relating thereto; (iii) the Vendor shall consult with the Purchaser regarding the investigation and defense of such Vendor Contested Tax Contest; and (iv) the Vendor shall provide to Buyer a reasonable opportunity to comment on any representations or submissions proposed to be made to a Governmental Entity in respect of such Vendor Contested Tax Contest. (c) the right of
the Indemnifying Party to elect to assume control of the investigation and defense of any Tax Contest shall only apply after payment by the Indemnifying Party to the applicable Governmental Entity of the amount of Tax subject at that time to collection measures by the applicable Governmental Entity for which the Indemnifying Party would be liable pursuant to this Article 9 (the “Prepaid Amount”). In the event such Tax Contest is subsequently settled in accordance with the terms of a settlement or final non appealable judgment, the Indemnified Party shall promptly reimburse to the Indemnifying Party the lesser of: (i) the Prepaid Amount and any interest received from the Governmental Entity thereon (net after Tax); and (ii) the Prepaid Amount less the final amount of Tax due pursuant to such Tax claim in accordance with the terms of such settlement or final non appealable judgment plus any interest received from the Governmental Entity on such difference (net after Tax); and (d) within 10 days of a final determination of such Tax Contest, the Indemnifying Party will pay to the Indemnified Party the full amount owing to Indemnified Party in respect of such Tax Contest, to the extent that such amounts have not been previously paid to the Indemnified Party or the applicable Governmental Entity. Section 9.10 Exclusive Remedy (1) The remedies set forth in this Article 9 are the sole and exclusive remedies in this Agreement (including the remedies available in connection with any untruthfulness, inaccuracy or breach of any representation or warranty of (i) the Vendor contained in this Agreement or in any Ancillary Agreement entered into by the Vendor, or (ii) by the Purchaser contained in this Agreement or in any Ancillary Agreement entered into by the Purchaser).



 

– 66 – 121739605 v29 (2) For the avoidance of doubt, none of the limitations and restrictions (including time for asserting claims) on indemnification set forth in this Agreement shall affect the rights of the Purchaser to make claims against the R&W Insurance Provider under the R&W Insurance Policy, which rights shall be governed solely by the terms and conditions of the R&W Insurance Policy. (3) In addition, nothing in this Agreement, including this Article 9, limits or restricts in any way any remedies available, or Damages payable, for claims involving (a) Fraud of the Vendor in case of a claim by the Purchaser Indemnified Parties or (b) Fraud of the Purchaser in case of a claim by the Vendor Indemnified Parties. Section 9.11 Duty to Mitigate (1) Nothing in this Agreement shall in any way restrict or limit the general obligations at Law of an Indemnified Party to mitigate any Damage which it may suffer or incur including by reason of the breach by an Indemnifying Party of any of its representations, warranties, covenants or agreements hereunder. Notwithstanding any other provision of this Agreement: (1) if any claim for indemnification or otherwise under this Agreement can be reduced by any recovery, settlement or otherwise under or pursuant to any insurance coverage (including under the R&W Insurance Policy), or pursuant to any claim, recovery, settlement or payment by or against any other Person (including the R&W Insurance Provider), the Indemnified Party shall take commercially reasonable steps to enforce such recovery, settlement or payment and, in furtherance of the foregoing, concurrently with any Purchaser Indemnified Party making any claim for indemnification hereunder in respect of any matter that would reasonably be expected to be insured under the R&W Insurance Policy (including any such matter that would reasonably be expected to be insured under the R&W Insurance Policy but within the retention of the R&W
Insurance Policy), the Purchaser Indemnified Parties shall make a claim under the R&W Insurance Policy in respect of such matter; and (b) neither any revocation, cancellation or modification of the R&W Insurance Policy, nor any inability of, nor any denial by, the R&W Insurance Provider to pay any amount under the R&W Insurance Policy, shall result in liability under this Article 9 to the Vendor which is in excess of the liability of the Vendor expressly contemplated under this Article 9. (2) For greater certainty, the amount of any Damages suffered by an Indemnified Party under this Agreement will be reduced by the amount, if any, of the recovery (net of deductible or reasonable out of pocket expenses incurred in obtaining such recovery) that the Indemnified Party has actually received with respect thereto under any recovery, settlement or otherwise under or pursuant to any insurance coverage. Section 9.12 Adjustment to Purchase Price Any payment made by the Vendor as an Indemnifying Party or by the insurer under the R&W Insurance Policy pursuant to this Article 9 will constitute a dollar-for-dollar decrease of the Purchase Price and any payment made by the Purchaser as an Indemnifying Party pursuant to this Article 9 will constitute a dollar-for-dollar increase of the Purchase Price. Section 9.13 One Recovery An Indemnified Party is not entitled to double recovery for any claims or otherwise under this Agreement even though they may have resulted from the breach of more than one of the representations, warranties, covenants and obligations (including the indemnification obligations set out in Section 9.3(1)(b) through Section 9.3(1)(h) inclusively) of the Indemnifying Party in this Agreement.



 

– 67 – 121739605 v29 ARTICLE 10 POST-CLOSING COVENANTS Section 10.1 Access to Books and Records For a period of 6 years from the Closing Date, the Purchaser shall retain all original accounting Books and Records relating to the Corporation that are part of the Books and Records existing on the Closing Date, but the Purchaser shall not be responsible or liable to the Vendor for or as a result of any accidental loss or destruction of or damage to any such Books and Records. So long as any such Books and Records are retained by the Purchaser pursuant to this Agreement, the Vendor shall have the reasonable right to inspect and to make copies (at its own expense) of them at any time upon reasonable request during normal business hours and upon reasonable notice for any proper purpose and without undue interference to the business operations of the Corporation. The Purchaser shall have the right to have its representatives present during any such inspection. Section 10.2 Vendor Confidentiality (1) After the Closing, the Vendor shall keep confidential all information in its possession or under its control relating to the Corporation and the Business, unless such information is or becomes generally available to the public other than as a result of a disclosure in violation of this Agreement. (2) In the event the Vendor is required by Law to disclose any confidential information, the Vendor shall, to the extent not prohibited by applicable Law, provide the Purchaser with prompt notice of such requirements so that the Purchaser (at its cost and expense) may seek a protective order or other appropriate remedy or waive compliance with the provisions of this Section. Section 10.3 Insurance For a period of three (3) years following the Closing Date, the Purchaser shall cause the Corporation to maintain all insurance policies with levels of coverage at least as favourable as the Corporation’s existing insurance policies in effect immediately as of the Effective
Time, provided that such policies are on customary terms for a business operating in the industry of the Corporation. Section 10.4 Further Assurances From time to time after the Closing Date, each Party shall, at the request of any other Party, execute and deliver such additional conveyances, transfers and other assurances as may be reasonably required to effectively transfer the Purchased Shares to the Purchaser and carry out the intent of this Agreement and any Ancillary Agreement. Section 10.5 Tax Matters (1) The Purchaser shall prepare or cause to be prepared all income Tax Returns required by Law to be filed in respect of the Corporation for Pre-Closing Tax Periods and not filed prior to the Closing Date in a manner consistent with past practice, unless otherwise required by Law. Prior to filing such Tax Returns with the applicable Governmental Entities, the Purchaser shall provide a draft of each such Tax Return to the Vendor for review and comment at least 30 days prior to the date on which the Tax Return is required by applicable Law to be timely filed and will revise such Tax Returns in accordance with any reasonable comments of the Vendor received at least 15 days prior to the date on which the Tax Return is required by applicable Law to be timely filed.



 

– 68 – 121739605 v29 (2) The Purchaser shall prepare or cause to be prepared all Straddle Period Returns for each Straddle Period of the Corporation in a manner consistent with past practice, unless otherwise required by Law. The Purchaser shall use its commercially reasonable efforts to afford the Vendor a reasonable opportunity to review and comment on any such Straddle Period Return prior to filing such Straddle Period Return. (3) The Purchaser shall and shall cause the Corporation to co-operate fully with the Vendor including to allow the Vendor to have reasonable access to the books, records or other documentation within the control of any of the Purchaser and the Corporation, as is reasonably necessary in order to allow the Vendor to review the Tax Returns prepared in accordance with Section 10.5(1) and Section 10.5(2). (4) The Parties acknowledge that (i) no portion of the Purchase Price shall be allocable to, and no proceeds are received or receivable by the Vendor for granting, any restrictive covenant set forth in this Agreement and/or any transaction documents (including the Non-Competition Agreement); (ii) such restrictive covenants are integral to this Agreement; and (iii) such restrictive covenants have been granted to maintain or preserve the fair market value of the Purchased Shares. (5) For greater certainty, the Purchaser hereby covenants and agrees that it shall take all steps necessary to ensure that the Corporation shall not make an election pursuant to subsection 256(9) of the Tax Act in respect of any acquisition of control of the Corporation that occurs as a result of the acquisition of the Purchased Shares pursuant to this Agreement. (6) Except as required by Law, without the prior consent of the Vendor (such consent not to be unreasonably withheld, conditioned or delayed), after the Closing Date, the Purchaser shall not and shall not cause the Corporation to (i) amend, refile or otherwise modify any Tax election or any Tax Return of
the Corporation for any Pre-Closing Tax Period, or (ii) extend or waive any statute of limitations with respect to any Pre-Closing Tax Period, in each case, to the extent such action could: (A) reduce the Purchase Price, or (B) result in any increased claim for indemnification by the Purchaser pursuant to this Agreement. (7) In the event that the Corporation receives a refund of Taxes (in cash or as a reduction of Taxes otherwise payable) (a “Tax Refund”) for a Pre-Closing Tax Period that was not taken into account in computing the Purchase Price and does not result from the carryback of a Tax attribute of the Corporation relating to a Tax period ending after the Closing, the Purchaser shall, as soon as is reasonably practicable and in any event within ten (10) Business Days of receipt of such cash refund (or, in the case of a reduction of Taxes otherwise payable, within ten (10) Business Days of the receipt by the Corporation of a notice of assessment or reassessment of the Tax Return on which such offset was claimed), pay an amount equal to such Tax Refund, net of all reasonable costs (provided that the Purchaser shall not be required to incur or cause the Corporation to incur any cost in connection with a Tax Refund unless and until the Vendor has confirmed that such cost is reasonable) and any Taxes that the Purchaser or the Corporation has incurred or will incur in relation to obtaining or receiving such Tax Refund (regardless of the period in which such Taxes arise and determined without taking into account any Tax attribute that may be available to reduce income in any such period), to the Vendor. If the Corporation is subsequently required to repay to a Governmental Entity any amount in respect of a Tax Refund that was previously paid to the Vendor pursuant to this Section 10.5(7), then the Vendor shall promptly reimburse the Purchaser for the amount of such repayment, plus any interest or penalties imposed thereon by the Governmental Entity. Any

payment made pursuant to this Section 10.5(7) will constitute a dollar-for-dollar adjustment of the Purchase Price.



 

– 69 – 121739605 v29 (8) Notwithstanding any other provision of this Agreement, the Parties shall, upon reasonable request of any Party, promptly do such reasonable acts as are necessary, and otherwise cooperate with each other, to determine whether the rules in section 237.3 and 237.4 of the Tax Act (or any other similar applicable Law) (the “Mandatory Reporting Rules”) apply in connection with this Agreement or any of the transactions hereby contemplated. Each Party agrees to notify each other Party if it determines that any transaction contemplated by this Agreement, or any transaction that may be considered part of the same series of transactions as a transaction contemplated by this Agreement, is required to be reported pursuant to the Mandatory Reporting Rules or if the Party otherwise intends to file any information return in connection with this Agreement in connection with the Mandatory Reporting Rules. Each Party agrees to share a draft of any such filing (subject to redactions of solicitor-client privileged information) with the other Parties no later than twenty (20) Business Days prior to the due date for such filing and to consider in good faith any changes requested by the other Parties prior to the due date to any such filing. Notwithstanding the foregoing, no Party to this Agreement shall be under any obligation not to report a transaction under the Mandatory Reporting Rules that it determines, acting reasonably, to be subject to a reporting requirement pursuant to the Tax Act or other applicable Law. (9) No later than ten (10) Business Days prior to the Closing Date, the Purchaser shall prepare and deliver to the Vendor for review and comment a draft of the Section 116 Notice. The Vendor shall complete Part D of such notice and certify same and deliver such notice duly executed by the Vendor to the Purchaser on or before the Closing Date. The Purchaser shall execute and file such notice with the proper Governmental Entity in accordance
with and within the time contemplated by subsection 116(5.02) of the Tax Act and promptly provide a duly filed copy of such notice to the Purchaser. (10) From and after the Closing, the Purchaser shall cause the Corporation to contest and manage the CRA Audit diligently and exercise its best efforts to resolve the CRA Audit in a manner that maximizes the amount of the expenses and deductions (including capital cost allowance) that are allowed. The Purchaser shall keep the Vendor fully informed regarding the status of the CRA Audit and promptly provide the Vendor with copies of all correspondence relating thereto. Section 10.6 Vendor Transaction Expenses. Any Vendor Transaction Expenses not paid at Closing in accordance with this Agreement shall be paid by the Vendors directly after Closing. For greater certainty, the Purchaser and the Corporation shall refuse to pay any such Vendor Transaction Expenses and shall advise the counterparties to bill the Vendors for the same. ARTICLE 11 MISCELLANEOUS Section 11.1 Notices Any notice, direction or other communication given regarding the matters contemplated by this Agreement (each a “Notice”) must be in writing, sent by personal delivery, internationally-recognized courier or electronic mail and addressed: (a) to the Purchaser/Parent at: Prestige Consumer Health Care Inc. 660 White Plains Road, Ste 250 Tarrytown, NY 10591



 

– 70 – 121739605 v29 Attention: General Counsel and Chief Financial Officer Email: [***] (b) to the Vendor at: Anjac SAS 20, rue de la Banque 75002 Paris, France Attn: Aurélien Chaufour Email: [***] with a copy, which shall not constitute notice, to: Jeausserand Audouard 14 avenue de la Grande Armée 75017 Paris – France Attention: Judith Raoul-Bardy Email: [***] A Notice is deemed to be given and received (i) if sent by personal delivery or courier, on the date of delivery if it is a Business Day and the delivery was made prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day, or (ii) if sent by electronic mail, on the date of transmission, except that if the transmission is made at or after 4:00pm (local time in place of receipt) or on a day that is not a Business Day the Notice will be deemed to have been delivered and received on the next Business Day. A Party may change its address for service from time to time by providing a Notice in accordance with the foregoing. Any subsequent Notice must be sent to the Party at its changed address. Any element of a Party’s address that is not specifically changed in a Notice will be assumed not to be changed. Section 11.2 Time of the Essence Time is of the essence in this Agreement. Section 11.3 Brokers The Vendor shall indemnify and save harmless the Purchaser and the Corporation from and against any and all Damages for any commission or other remuneration payable or alleged to be payable to any broker, agent or other intermediary who purports to act or have acted for the Vendor or, prior to Closing, the Corporation with respect to the transactions contemplated by this Agreement. The Purchaser shall indemnify and save harmless the Vendor from and against any and all Damages for any commission or other remuneration payable or alleged to be payable to any broker, agent or other intermediary who purports to act or have acted for the Purchaser with respect to the
transactions contemplated by this Agreement. These indemnities are not subject to any of the limitations set out in Article 9.



 

– 71 – 121739605 v29 Section 11.4 Employee Information The Parties agree that the employee information disclosed to the Purchaser pursuant to Section 3.1(ii) was necessary for the Purchaser’s determination to enter into this Agreement and proceed with the transactions contemplated herein and for the Parties to proceed with the Closing. Section 11.5 Announcements No press release, public statement or announcement or other public disclosure (a “Public Statement”) with respect to this Agreement or the transactions contemplated in this Agreement may be made except with the prior written consent and joint approval of the Vendor and the Purchaser, or if required by Law or a Governmental Entity. Where the Public Statement is required by Law or a Governmental Entity, the Party required to make the Public Statement will use its commercially reasonable efforts to obtain the approval of the other Party as to the form, nature and extent of the disclosure. After the Closing, any Public Statement by the Vendor may be made only with the prior written consent and approval of the Purchaser unless the Public Statement is required by Law or a Governmental Entity. Section 11.6 Third Party Beneficiaries Except as otherwise provided in Article 9 and in respect of the R&W Insurance Policy, the Parties intend that this Agreement will not benefit or create any right or cause of action in favor of, any Person, other than the Parties and their respective successors and permitted assigns. Subject to the foregoing, (1) no Person, other than the Parties, is entitled to rely on the provisions of this Agreement in any action, suit, proceeding, hearing or other forum except for the Indemnified Parties who may rely on the provisions of this Agreement for the purposes of Article 9; and (2) the Parties reserve their right, at their sole discretion, to vary or rescind the rights, granted or purportedly granted by or under this Agreement to any Person who is not a Party (other than the
Purchaser Indemnified Parties and the Vendor Indemnified Parties), at any time and in any way whatsoever, without notice to or consent of that Person, including any Indemnified Party. Section 11.7 Expenses Except as otherwise expressly provided in this Agreement, each Party will pay for its own costs and expenses incurred in connection with this Agreement and the transactions contemplated by them. The fees and expenses referred to in this Section 11.7 are those which are incurred in connection with the negotiation, preparation, execution and performance of this Agreement, and the transactions contemplated by this Agreement, including the fees and expenses of legal counsel, investment advisers and accountants. Notwithstanding the foregoing, the Parties agree that the Purchaser shall pay all 100% of the aggregate amount of the premiums, underwriting costs, brokerage commission and Taxes related to the R&W Insurance Policy due in connection with the purchase of such R&W Insurance Policy. Section 11.8 Amendments This Agreement may only be amended, supplemented or otherwise modified by written agreement signed by the Vendor and the Purchaser. Section 11.9 Waiver No waiver of any of the provisions of this Agreement or any Ancillary Agreement will constitute a waiver of any other provision (whether or not similar). No waiver will be binding unless executed in writing by the Party to be bound by the waiver. A Party’s failure or delay in exercising any right under this



 

– 72 – 121739605 v29 Agreement will not operate as a waiver of that right. A single or partial exercise of any right will not preclude a Party from any other or further exercise of that right or the exercise of any other right. Section 11.10 Non-Merger Except as otherwise expressly provided in this Agreement, the covenants, representations and warranties will not merge on and will survive the Closing. Notwithstanding the Closing or any investigation made by or on behalf of any Party, the covenants, representations and warranties will continue in full force and effect. Closing will not prejudice any right of one Party against any other Party in respect of anything done or omitted under this Agreement or in respect of any right to damages or other remedies. Section 11.11 Entire Agreement This Agreement, together with the Ancillary Agreements, constitutes the entire agreement between the Parties with respect to the transactions contemplated by this Agreement and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, of the Parties with respect to such transactions. There are no representations, warranties, covenants, conditions or other agreements, express or implied, collateral, statutory or otherwise, between the Parties in connection with the subject matter of this Agreement, except as specifically set forth in this Agreement. The Parties have not relied and are not relying on any other information, discussion or understanding in entering into and completing the transactions contemplated by this Agreement and the Ancillary Agreements. If there is any conflict or inconsistency between the provisions of this Agreement and the provisions of any Ancillary Agreement, the provisions of this Agreement will govern. Section 11.12 Successors and Assigns (1) This Agreement becomes effective only when executed by the Vendor and the Purchaser. After that time, it will be binding upon and enure to the benefit of the
Vendor, the Purchaser and their respective successors and permitted assigns. (2) Except as provided in this Section 11.12, neither this Agreement nor any of the rights or obligations under this Agreement may be assigned or transferred, in whole or in part, by any Party without the prior written consent of the other Party. Upon giving notice to the Vendor at any time on or prior to the Closing Date, the Purchaser is entitled to assign this Agreement or any of its rights or obligations under this Agreement to any of its Affiliates, subject to the following three conditions: (a) the assignee must execute and deliver a confidentiality agreement to the Vendor in substantially the same form as the confidentiality agreement executed by the Purchaser; (b) the assignee will become jointly and severally liable with the Purchaser, as a principal and not as a surety, with respect to all of the obligations of the Purchaser, including the representations, warranties, covenants, indemnities and agreements of the Purchaser; (c) the assignee must execute an agreement confirming the assignment and the assumption by the assignee of all obligations of the Purchaser under this Agreement; and (d) The Purchaser may assign its rights and obligations under this Agreement, in whole or in part, to any Person that acquires all or substantially all of the assets of the



 

– 73 – 121739605 v29 Purchaser or acquires a majority of the Purchaser’s issued and outstanding voting securities, whether by way of take-over bid, amalgamation, arrangement, merger or otherwise. Section 11.13 Severability If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an arbitrator or any court of competent jurisdiction, that provision will be severed from this Agreement and the remaining provisions will remain in full force and effect. Section 11.14 Governing Law (1) This Agreement shall be construed, interpreted and enforced in accordance with, and the respective rights and obligations of the Parties shall be governed by, the Laws of the Province of Ontario and the federal Laws of Canada applicable therein. (2) Each of the Parties irrevocably and unconditionally (i) submits to the exclusive jurisdiction of the courts of the Province of Ontario over any action or proceeding (whether civil, criminal, administrative, judicial or investigative) arising out of or otherwise relating to this Agreement, (ii) agrees to commence such action or proceeding in the city of Toronto, Ontario, (iii) waives any objection that it might otherwise be entitled to assert to the jurisdiction of such courts, (iv) agrees not to assert that such courts are not a convenient forum for the determination of any such action or proceeding and, (v) agrees to be bound by any judgment rendered thereby in connection with this Agreement. Section 11.15 Conflicts and Privilege The Vendor (on behalf of itself and on behalf of the Corporation) and the Purchaser agree that, notwithstanding any current or prior representation of the Vendor or its Affiliates (including the Corporation) by Jeausserand Audouard or Davies Ward Phillips & Vineberg LLP, as applicable (each a “Law Firm” and collectively, the “Law Firms”), any Law Firm will be allowed to represent the Vendor or any of its Affiliates (which will no longer include the Corporation after the Closing) in
any matters and disputes, including in any matter or dispute adverse to Purchaser and its Affiliates (including, after the Closing, the Corporation) that either is existing on the date of this Agreement or that arises in the future and relates to this Agreement or the transactions contemplated by this Agreement, and Purchaser will, and will cause its Affiliates (including, after the Closing, the Corporation) to: (1) waive any claim they have or may have that a Law Firm has a conflict of interest or is otherwise prohibited from engaging in such representation; and (2) agree that, in the event that a dispute (including, for the avoidance of doubt, any controversy, claim or litigation) arises after the Closing between the Purchaser or any of its Affiliates (on the one hand) and the Vendor or any of its Affiliates (on the other hand), any Law Firm may represent Vendor or such Affiliate in such dispute even though the interests of Vendor or such Affiliate may be directly adverse to the Purchaser or its Affiliates (including the Corporation) and even though such Law Firm may have represented the Corporation in a matter substantially related to such dispute, or may be handling ongoing matters for the Purchaser or the Corporation. The Purchaser further agrees, and agrees to cause its Affiliates (including, after the Closing, the Corporation) to agree, that, as to all communications among the Law Firms and the Vendor and their respective Affiliates (including, prior to the Closing, the Corporation) that relate in any way to the transactions contemplated by, or disclosure made pursuant to, this Agreement, the solicitor-client or



 

– 74 – 121739605 v29 attorney-client privilege and the expectation of client confidence belongs to, and may be controlled by, the Vendor and will not pass to or be claimed by the Purchaser or its Affiliates (including, after the Closing, the Corporation); provided, however, that without the Purchaser’s consent (which consent will not to be unreasonably withheld, conditioned or delayed), the Vendor shall not waive such solicitor- client or attorney-client privilege other than (i) to the extent appropriate in connection with the enforcement or defense of their respective rights or obligations existing under this Agreement and the other Ancillary Agreement or (ii) in connection with any regulatory or criminal proceeding involving the Vendor or its Affiliates. Accordingly, none of Purchaser or its Affiliates (including the Corporation) will have access to such communications or to the files of the Law Firms relating to the transaction contemplated by this Agreement from and after the Closing. Notwithstanding the foregoing, if a dispute arises between Purchaser or its Affiliates (including the Corporation) and a third party other than a party to this Agreement after the Closing, the Corporation may assert the attorney-client privilege to prevent disclosure of confidential communications by a Law Firm to such third party; provided, however, that the Corporation may not waive such privilege without the prior written consent of the Vendor. This Section 11.15 will be irrevocable, and, notwithstanding any other provisions of this Agreement, no term of this Section 11.15 may be amended, waived or modified, without the prior written consent of the applicable Law Firm. Section 11.16 Counterparts This Agreement may be executed and delivered in any number of counterparts, with the same effect as if all of the Parties had signed and delivered the same document, and all counterparts shall together constitute an original and will constitute one and the same agreement. Any such
counterpart, to the extent executed or delivered by means of a facsimile machine or by .pdf, .jpeg or similar attachment to electronic mail or by means of DocuSign or other similar signing software, shall be treated in all manner and respects as an original executed counterpart and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. [Remainder of page intentionally left blank. Signature pages follow.]
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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: November 6, 2025 /s/ Ronald M. Lombardi  
  Ronald M. Lombardi
  Chief Executive Officer

(Principal Executive Officer)



Exhibit 31.2
 

CERTIFICATIONS
 
I, 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: November 6, 2025 /s/ Christine Sacco

  Christine Sacco
  Chief Financial Officer & Chief Operating 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



I, 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 September  30, 2025, 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: November 6, 2025









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
  
I, 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 September 30, 2025, 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 & Chief Operating Officer
(Principal Financial Officer)
Date: November 6, 2025

 


