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PART I FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

Prestige Brands Holdings, Inc.
Condensed Consolidated Statements of Income and Comprehensive Income

(Unaudited)

 Three Months Ended June 30,
(In thousands, except per share data) 2018  2017
Revenues    

Net sales $ 253,954  $ 256,487
Other revenues 26  86

Total revenues 253,980  256,573

Cost of Sales    
Cost of sales excluding depreciation 112,069  111,757
Cost of sales depreciation 1,288 1,340

Cost of sales 113,357 113,097
Gross profit 140,623 143,476

Operating Expenses    
Advertising and promotion 37,111  36,944
General and administrative 23,941  20,410
Depreciation and amortization 7,084  7,167

Total operating expenses 68,136  64,521
Operating income 72,487  78,955

Other (income) expense    
Interest income (100) (69)
Interest expense 26,040  26,410
Other expense (income), net 87 (74)

Total other expense 26,027  26,267
Income before income taxes 46,460 52,688

Provision for income taxes 11,994  18,929

Net income $ 34,466 $ 33,759

Earnings per share:    
Basic $ 0.65  $ 0.64

Diluted $ 0.65  $ 0.63

Weighted average shares outstanding:    
Basic 52,640  53,038

Diluted 52,942  53,509

Comprehensive income, net of tax:    
Currency translation adjustments (2,974) 1,119
Unrecognized net gain on pension plans — 1

Total other comprehensive (loss) income (2,974) 1,120

Comprehensive income $ 31,492 $ 34,879
See accompanying notes.
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Prestige Brands Holdings, Inc.
Condensed Consolidated Balance Sheets

(Unaudited)

(In thousands) June 30, 2018  March 31, 2018
    
Assets    
Current assets    

Cash and cash equivalents $ 34,269  $ 32,548
Accounts receivable, net of allowance of $13,524 and $12,734, respectively 150,390  140,881
Inventories 118,957  118,547
Deferred income tax assets —  26
Prepaid expenses and other current assets 10,862  11,475

Total current assets 314,478  303,477

Property, plant and equipment, net 52,453  52,552
Goodwill 612,966  620,098
Intangible assets, net 2,722,542  2,780,916
Other long-term assets 3,415  3,569
Assets held for sale 62,866  —

Total Assets $ 3,768,720  $ 3,760,612

Liabilities and Stockholders' Equity    
Current liabilities    

Accounts payable $ 78,405  $ 61,390
Accrued interest payable 13,844  9,708
Other accrued liabilities 50,011  52,101

Total current liabilities 142,260  123,199

Long-term debt, net 1,993,803  1,992,952
Deferred income tax liabilities 447,855  442,518
Other long-term liabilities 23,079  23,333
Total Liabilities 2,606,997  2,582,002

Commitments and Contingencies — Note 16  

Stockholders' Equity    
Preferred stock - $0.01 par value    

Authorized - 5,000 shares    
Issued and outstanding - None —  —

Common stock - $0.01 par value    
Authorized - 250,000 shares    
Issued - 53,603 shares at June 30, 2018 and 53,396 shares at March 31, 2018 536  534

Additional paid-in capital 471,318  468,783
Treasury stock, at cost - 1,871 shares at June 30, 2018 and 353 shares at March 31, 2018 (59,928)  (7,669)
Accumulated other comprehensive loss, net of tax (22,289)  (19,315)
Retained earnings 772,086  736,277
Total Stockholders' Equity 1,161,723  1,178,610

Total Liabilities and Stockholders' Equity $ 3,768,720  $ 3,760,612
 See accompanying notes.
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Prestige Brands Holdings, Inc.
Condensed Consolidated Statements of Cash Flows

(Unaudited)

 Three Months Ended June 30,
(In thousands) 2018  2017
Operating Activities    
Net income $ 34,466  $ 33,759
Adjustments to reconcile net income to net cash provided by operating activities:    

Depreciation and amortization 8,372  8,507
Loss on disposal of property and equipment 1  490
Deferred income taxes 6,755  9,225
Amortization of debt origination costs 920  1,746
Excess tax benefits from share-based awards —  302
Stock-based compensation costs 1,657  1,713

Changes in operating assets and liabilities:    
Accounts receivable (4,357)  1,543
Inventories (9,303)  (2,899)
Prepaid expenses and other current assets 623  9,604
Accounts payable 16,479  (8,024)
Accrued liabilities 347  (1,558)
Other (108)  (287)

Net cash provided by operating activities 55,852  54,121

Investing Activities    
Purchases of property, plant and equipment (2,469)  (2,554)
Acquisition of Fleet escrow receipt —  970

Net cash used in investing activities (2,469)  (1,584)

Financing Activities    
Term loan repayments —  (50,000)
Borrowings under revolving credit agreement 20,000  —
Repayments under revolving credit agreement (20,000)  —
Proceeds from exercise of stock options 880  433
Fair value of shares surrendered as payment of tax withholding (2,281)  (1,027)
Repurchase of common stock (49,978)  —

Net cash used in financing activities (51,379)  (50,594)

Effects of exchange rate changes on cash and cash equivalents (283)  337
Increase in cash and cash equivalents 1,721  2,280
Cash and cash equivalents - beginning of period 32,548  41,855

Cash and cash equivalents - end of period $ 34,269  $ 44,135

Interest paid $ 20,907  $ 24,298

Income taxes paid $ 334  $ 2,230
See accompanying notes.
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Prestige Brands Holdings, Inc.
Notes to Condensed Consolidated Financial Statements (unaudited)

1.    Business and Basis of Presentation

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

Basis of Presentation
The unaudited Condensed Consolidated Financial Statements presented herein have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”) for interim financial reporting and the instructions to Form 10-Q and Article 10 of Regulation S-
X.  Accordingly, they do not include all of the information and footnotes required by GAAP for complete financial statements.  All significant intercompany
transactions and balances have been eliminated in consolidation.  In the opinion of management, these Condensed Consolidated Financial Statements include
all adjustments, consisting of normal recurring adjustments, that are considered necessary for a fair statement of our consolidated financial position, results of
operations and cash flows for the interim periods presented.  Our fiscal year ends on March 31st of each year. References in these Condensed Consolidated
Financial Statements or related notes to a year (e.g., “2019”) mean our fiscal year ending or ended on March 31st of that year. Operating results for the three
months ended June 30, 2018 are not necessarily indicative of results that may be expected for the fiscal year ending March 31, 2019.  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, 2018.

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.  

Reclassification
In accordance with Accounting Standards Update ("ASU") 2017-07, we have reclassified net periodic benefit costs related to our pension plans from general
and administrative expense to other (income) expense. The impact of this reclassification on our financial statements was less than $1.0 million.

Recently Adopted Accounting Pronouncements
In May 2014, the Financial Accounting Standards Board ("FASB") issued ASU 2014-09, Revenue from Contracts with Customers - Topic 606, including new
FASB Accounting Standards Codification ("ASC") 606, which supersedes the revenue recognition requirements in FASB ASC 605. Along with amendments
issued in 2015 and 2016, the new guidance eliminates industry-specific revenue recognition guidance under current GAAP and replaces it with a principle-
based approach for determining revenue. The core principle of the new guidance is that an entity should recognize revenue for the transfer of goods and
services equal to an amount it expects to be entitled to receive for those goods and services. The new standard also requires additional disclosures regarding
the nature, amount, timing and uncertainty of revenue and cash flows arising from customer contracts. The new guidance permits two methods of adoption:
retrospectively to each prior reporting period presented (full retrospective method), or retrospectively by recognizing the cumulative effect of initially
applying the guidance to all contracts existing at the date of initial application (the modified retrospective method). The ASU, as amended, is effective for
annual reporting periods beginning after December 15, 2017. We adopted this guidance effective April 1, 2018 using the modified retrospective transition
method and applied it to contracts that were not completed at the adoption date. See Note 2 for our revenue recognition policy.

The effects of this recently adopted accounting pronouncement to our consolidated balance sheet as of April 1, 2018 are as follows:
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(In thousands)
Balance

March 31, 2018  
New Revenue Standard

Adjustment  
Balance

April 1, 2018
Accounts receivable, net $ 140,881 $ 5,438 $ 146,319
Inventories 118,547 (1,768) 116,779
Other accrued liabilities 52,101 1,925 54,026
Deferred income tax liabilities 442,518 401 442,919
Retained earnings 736,277 1,344 737,621

In March 2017, the FASB issued ASU 2017-07, Compensation - Retirement Benefits (Topic 715): Improving the Presentation of Net Periodic Pension Cost
and Net Periodic Postretirement Benefit Cost, which changes the presentation of net periodic benefit cost related to employer sponsored defined benefit plans
and other postretirement benefits. Under this ASU, service cost should be included in the same income statement line item as other compensation costs arising
from services rendered during the period, while other components of net periodic benefit pension cost should be presented separately outside of operating
income. Additionally, only service costs may be capitalized in assets.  Entities should apply the guidance on the presentation of the components of net
periodic benefit cost in the income statement retrospectively. The guidance limiting the capitalization of net periodic benefit cost in assets to the service cost
component should be applied prospectively. The standard is effective for annual reporting periods beginning after December 15, 2017. The adoption of this
standard in the first quarter of 2019 required us to reclassify certain pension costs out of operating income and did not have a material impact on our
consolidated financial statements. 

In March 2018, the FASB issued ASU 2018-05, Income Taxes (Topic 740). The amendments in this update reflect the income tax accounting implications of
the Tax Cuts and Jobs Act ("Tax Act"). See Note 14 for a discussion of the Tax Act, which was signed into law on December 22, 2017, and the impact it has
had, and may have, on our business and financial results.

In February 2018, the FASB issued ASU 2018-02, Income Statement - Reporting Comprehensive Income (Topic 220): Reclassification of Certain Tax Effects
from Accumulated Other Comprehensive Income. The amendments in this update allow a reclassification from accumulated other comprehensive income to
retained earnings for stranded tax effects resulting from the Tax Act. See Note 14 for a discussion of the Tax Act, which was signed into law on December 22,
2017, and the impact it has had, and may have, on our business and financial results. The amendments in this update are effective for all entities for fiscal
years beginning after December 15, 2018, and interim periods within those fiscal years. We have early adopted ASU 2018-02, and the adoption did not have a
material impact on our consolidated financial statements.

In January 2017, the FASB issued ASU 2017-01, Business Combinations (Topic 805); Clarifying the Definition of a Business. The amendments in this update
clarify the definition of a business to help companies evaluate whether transactions should be accounted for as acquisitions or disposals of assets or
businesses. The amendments in this update are effective for public companies for annual periods beginning after December 15, 2017, including interim
periods within those periods. We adopted this standard effective April 1, 2018 and the adoption did not have a material impact to our consolidated financial
statements.

In August 2016, the FASB issued ASU 2016-15, Classification of Certain Cash Receipts and Cash Payments. The amendments in this update provide
clarification and guidance on eight cash flow classification issues. For public business entities, the amendments in this update are effective for fiscal years
beginning after December 15, 2017, and interim periods within those fiscal years. We adopted this standard effective April 1, 2018, and the adoption did not
have a material impact to our consolidated financial statements.

Recently Issued Accounting Pronouncements
In January 2017, the FASB issued ASU 2017-04, Intangibles - Goodwill and Other (Topic 350). The amendments in this update simplify the test for goodwill
impairment by eliminating Step 2 from the impairment test, which required the entity to perform procedures to determine the fair value at the impairment
testing date of its assets and liabilities following the procedure that would be required in determining fair value of assets acquired and liabilities assumed in a
business combination. The amendments in this update are effective for public companies for annual or any interim goodwill impairment tests in fiscal years
beginning after December 15, 2019. We are evaluating the impact of adopting this guidance on our consolidated financial statements and whether to early
adopt this ASU.

In February 2016, the FASB issued ASU 2016-02, Leases. The amendments in this update include a new FASB ASC Topic 842, which supersedes Topic 840.
The core principle of Topic 842 is that a lessee should recognize the assets and liabilities that arise from leases. For public business entities, the amendments
in this update are effective for fiscal years beginning after December 15, 2018, including interim periods within those fiscal years. Early application is
permitted for all entities as of the beginning of
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interim or annual reporting periods. We are in the process of analyzing our lease portfolio and evaluating the impact of adopting this guidance on our
consolidated financial statements.
 
2.    Revenue Recognition

Nature of Goods and Services
We recognize revenue from product sales. We primarily ship finished goods to our customers and operate in three segments: North American OTC
Healthcare, International OTC Healthcare, and Household Cleaning. The segments are based on differences in the nature of products and geographical area.
The North America and International OTC Healthcare segments market a variety of personal care and over-the-counter products in the following product
groups: Analgesics, Cough & Cold, Women's Health, Gastrointestinal, Eye & Ear Care, Dermatologicals, and Oral Care. The Household Cleaning segment
focuses on the sale of cleaning products. Our products are distinct and separately identifiable on customer contracts or invoices, with each product sale
representing a separate performance obligation.

We sell consumer products under a variety of brands through a broad distribution platform that includes mass merchandisers and drug, food, dollar,
convenience and club stores and e-commerce channels, all of which sell our products to consumers.

See Note 18 for disaggregated revenue information.

Satisfaction of Performance Obligations
Revenue is recognized when control of a promised good is transferred to a customer, in an amount that reflects the consideration that we expect to be entitled
to in exchange for that good. This occurs either when finished goods are transferred to a common carrier for delivery to the customer or when product is
picked up by the customer or the customer’s carrier. This represents a change in the timing of revenue recognition for some sales. Refer to the table above in
Note 1 for a disclosure of the adoption date impacts.

Once a product has transferred to the common carrier or been picked up by the customer, the customer is able to direct the use of, and obtain substantially all
of the remaining benefits from, the product. It is at this point that we have a right to payment and the customer has legal title.

Variable Consideration
Provisions for certain rebates, customer promotional programs, product returns, and discounts to customers are accounted for as variable consideration and
recorded as a reduction in sales.

We record an estimate of future product returns concurrent with recording sales, which is made using the most likely amount method which incorporates (i)
historical return rates, (ii) current economic trends, (iii) changes in customer demand, (iv) product acceptance, (v) seasonality of our product offerings, and
(vi) the impact of changes in product formulation, packaging and advertising.

We participate in the promotional programs of our customers to enhance the sale of our products. These promotional programs consist of direct-to-consumer
incentives, such as coupons and temporary price reductions, as well as incentives to our customers, such as allowances for new distribution, including slotting
fees, and cooperative advertising. The costs of such activities are recorded as a reduction to revenue when the related sale takes place. Estimates of the costs
of these promotional programs are derived using the most likely amount method which incorporates (i) historical sales experience, (ii) the current promotional
offering, (iii) forecasted data, (iv) current market conditions, and (v) communication with customer purchasing/marketing personnel. At the completion of the
promotional program, the estimated amounts are adjusted to actual results.

Practical Expedients
Due to the nature (short duration) of our contracts with customers, we apply the practical expedient related to remaining performance obligations disclosure.
Remaining performance obligations relate to contracts with a duration of less than one year, in which we have the right to invoice the customer at the time the
performance obligation is satisfied for the amount of revenue recognized at that time. Accordingly, we have elected the practical expedient available under
ASC 606 not to disclose remaining performance obligations for our contracts. The period between when control of the promised products transfers to the
customer and when the customer pays for the products is one year or less. As such, we do not adjust product consideration for the effects of a significant
financing component. The amortization period of any asset resulting from incremental costs of obtaining a contract would be one year or less. As such, we
expense commission and broker fees as incurred.
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We expense incremental direct costs of obtaining a contract (broker commissions) when the related sale takes place.

We account for shipping and handling costs as fulfillment activities and therefore recognize them upon shipment of goods.

The impact of adopting ASC 606 on our Condensed Consolidated Statements of Income and Comprehensive Income is as follows:

Three Months Ended June 30, 2018

(In thousands) As Reported Impact of Change
Without Adoption

of ASC 606
Total revenues $ 253,980 $ (5,945) $ 248,035
Cost of sales $ 113,357 $ (2,192) $ 111,165
Total operating expenses $ 68,136 $ (139) $ 67,997
Provision for income taxes $ 11,994 $ (981) $ 11,013
Net income $ 34,466 $ (2,633) $ 31,833

3.    Assets Held for Sale

In the first quarter of fiscal 2019, we were approached and discussed the potential to sell certain of our Household Cleaning business assets.  Prior to these
discussions, we did not contemplate any divestitures, and we did not commit to any course of action to divest any of the assets.  On July 2, 2018, we sold the
Comet®, Spic and Span®, Chore Boy®, Chlorinol® and Cinch® brands, as well as associated inventory.  These brands represented our Household Cleaning
segment. The gain/loss on sale will be recorded in the second quarter of fiscal 2019 and will not be material to our financial statements. See Note 19 for
further information.

This transaction met the criteria as held for sale as of June 30, 2018, and the related assets were measured at the lower of the carrying value or fair value less
any costs to sell based upon the agreed upon price. As a result, as of June 30, 2018, we recorded the held for sale assets at their estimated fair values.

The total assets held for sale related to this sale were:

(In thousands) June 30, 2018
Components of assets held for sale:  
Inventories $ 6,644
Property, plant and equipment, net 662
Goodwill 6,245
Intangible assets, net 49,315

Assets held for sale $ 62,866

4.     Inventories

Inventories consist of the following:

(In thousands) June 30, 2018  March 31, 2018
Components of Inventories    
Packaging and raw materials $ 16,197  $ 13,112
Work in process 223  157
Finished goods 102,537  105,278

Inventories $ 118,957  $ 118,547

Inventories are carried and depicted above at the lower of cost or net realizable value, which includes a reduction in inventory values of $2.8 million and $4.2
million at June 30, 2018 and March 31, 2018, respectively, related to obsolete and slow-moving inventory.
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5.    Goodwill

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

(In thousands)

North American
OTC

Healthcare

International
OTC 

Healthcare
Household
Cleaning Consolidated

Balance - March 31, 2018
Goodwill $ 711,104 $ 32,919 $ 71,405 $ 815,428
Accumulated impairment loss (130,170) — (65,160) (195,330)

Balance - March 31, 2018 580,934 32,919 6,245 620,098

2019 Reclassified to assets held for sale — — (6,245) (6,245)
Effects of foreign currency exchange rates — (887) — (887)

Balance - June 30, 2018
Goodwill 711,104 32,032 65,160 808,296
Accumulated impairment loss (130,170) — (65,160) (195,330)

Balance - June 30, 2018 $ 580,934 $ 32,032 $ — $ 612,966

As discussed in Note 3, on July 2, 2018, we sold our Household Cleaning segment. As a result, we decreased goodwill by $6.2 million.

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

On an annual basis during the fourth quarter of each fiscal year, or more frequently if conditions indicate that the carrying value of the asset may not be
recoverable, management performs a review of the values assigned to goodwill and tests for impairment. At February 28, 2018, during our annual test for
goodwill impairment, there were no indicators of impairment under the analysis. Accordingly, no impairment charge was recorded in fiscal 2018. We utilize
the discounted cash flow method to estimate the fair value of our reporting units as part of the goodwill impairment test. We also considered our market
capitalization at February 28, 2018, which was the date of our annual review, as compared to the aggregate fair values of our reporting units, to assess the
reasonableness of our estimates pursuant to the discounted cash flow methodology. The estimates and assumptions made in assessing the fair value of our
reporting units and the valuation of the underlying assets and liabilities are inherently subject to significant uncertainties. Consequently, changing rates of
interest and inflation, declining sales or margins, increasing competition, changing consumer preferences, technical advances, or reductions in advertising and
promotion may require an impairment charge to be recorded in the future. As of June 30, 2018, no events have occurred that would indicate potential
impairment of goodwill.
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6.    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, 2018 $ 2,490,303  $ 441,314  $ 2,931,617
Reclassified to assets held for sale (30,562)  (34,889)  (65,451)
Effects of foreign currency exchange rates (3,089)  (190)  (3,279)
Balance — June 30, 2018 2,456,652  406,235  2,862,887
      
Accumulated Amortization      
Balance — March 31, 2018 —  150,701  150,701
Additions —  5,812  5,812
Reclassified to assets held for sale — (16,136) (16,136)
Effects of foreign currency exchange rates —  (32)  (32)
Balance — June 30, 2018 —  140,345  140,345
      

Intangible assets, net — June 30, 2018 $ 2,456,652  $ 265,890  $ 2,722,542

As discussed in Note 3, on July 2, 2018, we sold our Household Cleaning segment. As a result, we decreased our indefinite lived intangibles by $30.5 million
and our net finite-lived trademarks by $18.8 million.

Amortization expense was $5.8 million for the three months ended June 30, 2018, and $5.9 million for the three months ended June 30, 2017.  Based on our
amortizable intangible assets as of June 30, 2018, amortization expense is expected to be approximately $16.1 million for the remainder of fiscal 2019, $21.5
million in fiscal 2020, $21.1 million in fiscal 2021, $20.6 million in fiscal 2022, $20.6 million in fiscal 2023 and $20.6 million in fiscal 2024.

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

On an annual basis during the fourth fiscal quarter, or more frequently if conditions indicate that the carrying value of the asset may not be recoverable,
management performs a review of both the values and, if applicable, useful lives assigned to intangible assets and tests for impairment. The date of our annual
impairment review was February 28, 2018, and we recorded impairment charges in our March 31, 2018 financial statements.

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

As of June 30, 2018, no events have occurred that would indicate further potential impairment of intangible assets.
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7.    Other Accrued Liabilities

Other accrued liabilities consist of the following:

(In thousands) June 30, 2018  March 31, 2018
Accrued marketing costs $ 26,772  $ 21,473
Accrued compensation costs 4,658  10,591
Accrued broker commissions 1,174  1,487
Income taxes payable 18  1,901
Accrued professional fees 1,997  2,244
Accrued production costs 8,747  7,392
Other accrued liabilities 6,645  7,013

 $ 50,011  $ 52,101

8.    Long-Term Debt

At June 30, 2018, we had $75.0 million outstanding on the asset-based revolving credit facility entered into January 31, 2012, as amended (the "2012 ABL
Revolver") and an additional borrowing capacity of $98.9 million.

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

(In thousands, except percentages)  June 30, 2018  March 31, 2018
2016 Senior Notes bearing interest at 6.375%, with interest payable on March 1 and September 1 of each
year. The 2016 Senior Notes mature on March 1, 2024.  $ 600,000  $ 600,000
2013 Senior Notes bearing interest at 5.375%, with interest payable on June 15 and December 15 of each
year. The 2013 Senior Notes mature on December 15, 2021.  400,000  400,000
2012 Term B-5 Loans bearing interest at the Borrower's option at either LIBOR plus a margin of 2.00%, with
a LIBOR floor of 0.00%, or an alternate base rate plus a margin of 1.00% with a floor of 1.00% due on
January 26, 2024.  938,000  938,000
2012 ABL Revolver bearing interest at the Borrower's option at either a base rate plus applicable margin or
LIBOR plus applicable margin. Any unpaid balance is due on January 26, 2022.  75,000  75,000
Long-term debt  2,013,000  2,013,000
Less: unamortized debt costs  (19,197)  (20,048)

Long-term debt, net  $ 1,993,803  $ 1,992,952

As of June 30, 2018, aggregate future principal payments required in accordance with the terms of the 2012 Term B-5 Loans, 2012 ABL Revolver and the
indentures governing the 6.375% senior unsecured notes due 2024 (the "2016 Senior Notes") and the 5.375% senior unsecured notes due 2021 (the "2013
Senior Notes") are as follows:

(In thousands)  
Year Ending March 31, Amount
2019 (remaining nine months ending March 31, 2019) $ —
2020  —
2021  —
2022  475,000
2023  437
Thereafter 1,537,563

 $ 2,013,000
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9.    Fair Value Measurements
 
For certain of our financial instruments, including cash, accounts receivable, accounts payable and other current liabilities, the carrying amounts approximate
their respective fair values due to the relatively short maturity of these amounts.

FASB ASC 820, Fair Value Measurements, requires fair value to be determined based on the exchange price that would be received for an asset or paid to
transfer a liability in the principal or most advantageous market assuming an orderly transaction between market participants. ASC 820 established market
(observable inputs) as the preferred source of fair value, to be followed by our assumptions of fair value based on hypothetical transactions (unobservable
inputs) in the absence of observable market inputs. Based upon the above, the following fair value hierarchy was created:

Level 1 - Quoted market prices for identical instruments in active markets;

Level 2 - Quoted prices for similar instruments in active markets, as well as quoted prices for identical or similar instruments in markets that are not
considered active; and

Level 3 - Unobservable inputs developed by us using estimates and assumptions reflective of those that would be utilized by a market participant.

The market values have been determined based on market values for similar instruments adjusted for certain factors. As such, the 2016 Senior Notes, the 2013
Senior Notes, the 2012 Term B-5 Loans, and the 2012 ABL Revolver are measured in Level 2 of the above hierarchy (see summary below detailing the
carrying amounts and estimated fair values of these borrowings at June 30, 2018 and March 31, 2018).

  June 30, 2018  March 31, 2018
(In thousands)  Carrying Value  Fair Value  Carrying Value  Fair Value
2016 Senior Notes  $ 600,000  $ 597,000  $ 600,000  $ 610,500
2013 Senior Notes  400,000  401,000  400,000  402,000
2012 Term B-5 Loans  938,000  934,483  938,000  939,173
2012 ABL Revolver  75,000  75,000  75,000  75,000

At June 30, 2018 and March 31, 2018, we did not have any assets or liabilities measured in Level 1 or 3.

Nonrecurring Fair Value Measurements
In addition to the recurring fair value measurements disclosed above, as of June 30, 2018 we recorded the long-lived held for sale assets (discussed in Note 3)
at fair value, using Level 3 inputs.  The fair value of the associated assets approximated their carrying value and, as such, no loss was recorded.

10.    Stockholders' Equity

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

Each share of common stock has the right to one vote on all matters submitted to a vote of stockholders.  The holders of common stock are also entitled to
receive dividends whenever funds are legally available and when declared by the Board of Directors, subject to prior rights of holders of all classes of
outstanding stock having priority rights as to dividends.  No dividends have been declared or paid on our common stock through June 30, 2018.

During the three months ended June 30, 2018 and 2017, we repurchased 68,939 shares and 19,616 shares, respectively, of restricted common stock from our
employees pursuant to the provisions of various employee restricted stock awards. The repurchases for the three months ended June 30, 2018 and 2017 were
at an average price of $33.09 and $52.36. All of the repurchased shares have been recorded as treasury stock.

During the three months ended June 30, 2018, we repurchased 1,449,750 shares of our common stock in conjunction with our share repurchase program. The
repurchases were at an average price of $34.47 per share, totaled $50.0 million, and have been recorded as treasury stock.
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11.    Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss consisted of the following at June 30, 2018 and March 31, 2018:

(In thousands) June 30, 2018  March 31, 2018
Components of Accumulated Other Comprehensive Loss    
Cumulative translation adjustment $ (23,372)  $ (20,398)
Unrecognized net gain on pension plans 1,083  1,083

Accumulated other comprehensive loss, net of tax $ (22,289)  $ (19,315)

As of June 30, 2018 and March 31, 2018, no amounts were reclassified from accumulated other comprehensive income into earnings.

12.    Earnings Per Share

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

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

 Three Months Ended June 30,
(In thousands, except per share data) 2018  2017
Numerator    
Net income $ 34,466  $ 33,759

    
Denominator    
Denominator for basic earnings per share — weighted average shares outstanding 52,640  53,038
Dilutive effect of nonvested restricted stock units and options issued to employees and directors 302  471

Denominator for diluted earnings per share 52,942  53,509

    
Earnings per Common Share:    
Basic earnings per share $ 0.65  $ 0.64

    
Diluted earnings per share $ 0.65  $ 0.63

For the three months ended June 30, 2018 and 2017, there were 0.8 million and 0.4 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.
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13.    Share-Based Compensation

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

During the three months ended June 30, 2018 and 2017, pre-tax share-based compensation costs charged against income were $1.7 million and $1.7 million,
respectively, and the related income tax benefit recognized was $0.2 million and $0.5 million, respectively.

At June 30, 2018, there were $11.3 million of unrecognized compensation costs related to nonvested share-based compensation arrangements under the Plan,
based on management's estimate of the shares that will ultimately vest.  We expect to recognize such costs over a weighted-average period of 1.1 years.  The
total fair value of options and RSUs vested during the three months ended June 30, 2018 and 2017 was $10.7 million and $4.9 million, respectively.  For the
three months ended June 30, 2018 and 2017, we received cash from the exercise of stock options of $0.9 million and $0.4 million, respectively. For the three
months ended June 30, 2018 and 2017, we realized $1.2 million and $0.9 million, respectively, in tax benefits from the tax deductions resulting from RSU
issuances and stock option exercises. At June 30, 2018, there were 1.8 million shares available for issuance under the Plan.

On May 7, 2018, the Compensation and Talent Management Committee of our Board of Directors granted 103,406 performance stock units, 100,399 RSUs
and stock options to acquire 294,484 shares of our common stock to certain executive officers and employees under the Plan. The stock options were granted
at an exercise price of $29.46 per share, which was equal to the closing price for our common stock on the date of the grant.

Restricted Stock Units

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

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

 
 
 
RSUs  

 
Shares

(in thousands)  

Weighted-
Average

Grant-Date
Fair Value

Three Months Ended June 30, 2017     
Vested and nonvested at March 31, 2017  350.1  $ 39.29
Granted  90.4  56.11
Vested and issued  (50.8)  34.28
Forfeited  (2.3)  50.06

Vested and nonvested at June 30, 2017  387.4  43.81

Vested at June 30, 2017  63.7  20.31

     
Three Months Ended June 30, 2018     
Vested and nonvested at March 31, 2018  393.5  $ 44.13
Granted  203.8  29.46
Vested and issued  (173.4)  43.00
Forfeited  (31.1)  48.32

Vested and nonvested at June 30, 2018  392.8  36.68

Vested at June 30, 2018  90.5  29.88

Options

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

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

The weighted-average grant-date fair values of the options granted during the three months ended June 30, 2018 and 2017 were $10.22 and $21.20,
respectively.

  Three Months Ended June 30,
  2018  2017
Expected volatility  29.6%  35.2%
Expected dividends  $ —  $ —
Expected term in years  6.0  6.0
Risk-free rate  2.9%  2.2%
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A summary of option activity under the Plan is as follows:

 
 
 
 
Options  

 
 

Shares
(in thousands)  

Weighted-
Average
Exercise

Price  

Weighted-
Average

Remaining
Contractual
Term (years)  

Aggregate
Intrinsic

Value
(in thousands)

Three Months Ended June 30, 2017         
Outstanding at March 31, 2017  772.3  $ 37.70     
Granted  182.8  56.11     
Exercised  (13.8)  31.35     
Forfeited or expired  (5.8)  32.64     

Outstanding at June 30, 2017  935.5  41.42  7.7  $ 12,123

Exercisable at June 30, 2017  527.3  31.95  6.5  $ 11,305

         

Three Months Ended June 30, 2018         
Outstanding at March 31, 2018  873.2  $ 41.79     
Granted  294.5  29.46     
Exercised  (32.8)  26.81     
Forfeited or expired  (72.7)  45.00     

Outstanding at June 30, 2018  1,062.2  38.61  7.6  $ 6,573

Exercisable at June 30, 2018  599.8  37.99  6.2  $ 4,054

The aggregate intrinsic value of options exercised during the three months ended June 30, 2018 was $0.3 million.

14.    Income Taxes

On December 22, 2017, the U.S. government enacted comprehensive tax legislation commonly referred to as the Tax Act. The Tax Act represents significant
U.S. federal tax reform legislation that includes a permanent reduction to the U.S. federal corporate income tax rate. The permanent reduction to the federal
corporate income tax rate resulted in a one-time gain of $267.0 million related to the value of our deferred tax liabilities and a gain of $3.2 million related to
the lower blended tax rate on our earnings, in the year ended March 31, 2018, resulting in a net gain of $270.2 million. Additionally, the Tax Act subjects
certain of our cumulative foreign earnings and profits to U.S. income taxes through a deemed repatriation, which resulted in a charge of $1.9 million in the
year ended March 31, 2018.

The changes included in the Tax Act are broad and complex. The final transition impacts of the Tax Act may differ from the above estimate, possibly
materially, due to, among other things, changes in interpretations of the Tax Act, any legislative action to address questions that arise because of the Tax Act,
any changes in accounting standards for income taxes or related interpretations in response to the Tax Act, or any updates or changes to estimates we have
utilized to calculate the transition impacts, including impacts from changes to current year earnings estimates and foreign exchange rates of foreign
subsidiaries. The U.S. Securities and Exchange Commission has issued rules that would allow for a measurement period of up to one year after the enactment
date of the Tax Act to finalize the recording of the related tax impacts. We currently anticipate finalizing and recording any resulting adjustment by the end of
the measurement period.

Income taxes are recorded in our quarterly financial statements based on our estimated annual effective income tax rate, subject to adjustments for discrete
events, should they occur.  The effective rates used in the calculation of income taxes were 25.8% and 35.9% for the three months ended June 30, 2018 and
2017, respectively. The decrease in the effective tax rate for the three months ended June 30, 2018 was primarily due to the Tax Act.

The balance in our uncertain tax liability was $10.8 million at June 30, 2018 and at March 31, 2018. We recognize interest and penalties related to uncertain
tax positions as a component of income tax expense.  We did not incur any material interest or penalties related to income taxes in any of the periods
presented.

15.     Employee Retirement Plans

The primary components of Net Periodic Benefits consist of the following:
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 (In thousands)
Three Months Ended June

30, 2018  
Three Months Ended June

30, 2017
Interest cost $ 610  629
Expected return on assets (768)  (726)

Net periodic benefit income $ (158)  $ (97)

During the three months ended June 30, 2018, we contributed $0.1 million to our non-qualified defined benefit plan and made no contributions to the
qualified defined benefit plan. During the remainder of fiscal 2019, we expect to contribute an additional $0.3 million to our non-qualified plan and make a
contribution of $1.0 million to the qualified plan.

16.    Commitments and Contingencies

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

17.    Concentrations of Risk

Our revenues are concentrated in the areas of OTC Healthcare and Household Cleaning products.  We sell our products to mass merchandisers and drug, food,
dollar, convenience and club stores and e-commerce channels.  During the three months ended June 30, 2018 and 2017, approximately 42.6% and 43.2%,
respectively, of our gross revenues were derived from our five top selling brands. One customer, Walmart, accounted for more than 10% of our gross revenues
for both of the periods presented. Walmart accounted for approximately 24.6% and 25.5%, respectively, of our gross revenues for the three months ended
June 30, 2018 and 2017, respectively. At June 30, 2018, approximately 25.2% of accounts receivable were owed by Walmart.

We manage product distribution in the continental United States through a third-party distribution center in St. Louis, Missouri.  A serious disruption, such as
an earthquake, tornado, flood or fire, to the main distribution center could damage our inventories and could materially impair our ability to distribute our
products to customers in a timely manner or at a reasonable cost.  We could incur significantly higher costs and experience longer lead times associated with
the distribution of our products to our customers during the time that it takes us to reopen or replace our distribution center.  As a result, any such disruption
could have a material adverse effect on our business, sales and profitability.

At June 30, 2018, we had relationships with 116 third-party manufacturers.  Of those, we had long-term contracts with 38 manufacturers that produced items
that accounted for approximately 61.9% of gross sales for the three months ended June 30, 2018. At June 30, 2017, we had relationships with 116 third-party
manufacturers.  Of those, we had long-term contracts with 48 manufacturers that produced items that accounted for approximately 77.2% of gross sales for
the three months ended June 30, 2017. 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 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.

18.    Business Segments

Segment information has been prepared in accordance with the Segment Reporting topic of the FASB ASC 280. Our current reportable segments consist of (i)
North American OTC Healthcare, (ii) International OTC Healthcare and (iii) Household Cleaning. We evaluate the performance of our operating segments
and allocate resources to these segments based primarily on contribution margin, which we define as gross profit less advertising and promotional expenses.
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The tables below summarize information about our reportable segments

 Three Months Ended June 30, 2018

(In thousands)

North American
OTC

Healthcare  

International
OTC

Healthcare  
Household
Cleaning  Consolidated

Total segment revenues* $ 214,775 $ 19,394 $ 19,811 $ 253,980
Cost of sales 89,153 7,616 16,588 113,357
Gross profit 125,622 11,778 3,223 140,623
Advertising and promotion 33,258 3,423 430 37,111

Contribution margin $ 92,364 $ 8,355 $ 2,793 103,512

Other operating expenses   31,025
Operating income   72,487
Other expense   26,027
Income before income taxes 46,460
Provision for income taxes   11,994

Net income $ 34,466
* Intersegment revenues of $2.7 million were eliminated from the North American OTC Healthcare segment.

 Three Months Ended June 30, 2017

(In thousands)

North American
OTC

Healthcare  

International
OTC

Healthcare  
Household
Cleaning  Consolidated

Total segment revenues* $ 215,815 $ 20,898 $ 19,860 $ 256,573
Cost of sales 86,501 9,950 16,646 113,097
Gross profit 129,314 10,948 3,214 143,476
Advertising and promotion 32,808 3,690 446 36,944

Contribution margin $ 96,506 $ 7,258 $ 2,768 106,532

Other operating expenses   27,577
Operating income   78,955
Other expense   26,267
Income before income taxes 52,688
Provision for income taxes   18,929

Net income $ 33,759
* Intersegment revenues of $1.4 million were eliminated from the North American OTC Healthcare segment.
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The tables below summarize information about our segment revenues from similar product groups.

 Three Months Ended June 30, 2018

(In thousands)

North American
OTC

Healthcare  

International
OTC

Healthcare  
Household 
Cleaning  Consolidated

Analgesics $ 28,258  $ 157  $ —  $ 28,415
Cough & Cold 16,214  5,171  —  21,385
Women's Health 63,477  2,257  —  65,734
Gastrointestinal 32,799  5,990  —  38,789
Eye & Ear Care 25,472  2,619  —  28,091
Dermatologicals 25,122  532  —  25,654
Oral Care 22,197  2,667  —  24,864
Other OTC 1,236  1  —  1,237
Household Cleaning —  —  19,811  19,811

Total segment revenues $ 214,775  $ 19,394  $ 19,811  $ 253,980

 Three Months Ended June 30, 2017

(In thousands)

North American
OTC

Healthcare  

International
OTC

Healthcare  
Household 
Cleaning  Consolidated

Analgesics $ 29,290  $ 509  $ —  $ 29,799
Cough & Cold 17,410  4,613  —  22,023
Women's Health 63,145  3,594  —  66,739
Gastrointestinal 30,430  5,733  —  36,163
Eye & Ear Care 25,271  3,055  —  28,326
Dermatologicals 24,131  501  —  24,632
Oral Care 24,892  2,892  —  27,784
Other OTC 1,246  1  —  1,247
Household Cleaning —  —  19,860  19,860

Total segment revenues $ 215,815  $ 20,898  $ 19,860  $ 256,573

Our total segment revenues by geographic area are as follows:

 Three Months Ended June 30,
 2018  2017
United States $ 223,477 $ 224,994
Rest of world 30,503 31,579

Total $ 253,980 $ 256,573
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Our consolidated goodwill and intangible assets have been allocated to the reportable segments as follows:

June 30, 2018

North American
OTC

Healthcare  

International
OTC

Healthcare  
Household

Cleaning (a)  Consolidated
(In thousands)        
Goodwill $ 580,934  $ 32,032  $ —  $ 612,966

Intangible assets        
Indefinite-lived 2,375,737  80,915  —  2,456,652
Finite-lived, net 260,114  5,776  —  265,890

Intangible assets, net 2,635,851  86,691  —  2,722,542

Total $ 3,216,785  $ 118,723  $ —  $ 3,335,508
(a) As noted in Note 3, goodwill and intangible assets associated with our Household Cleaning segment have been reclassified to Assets held for sale.

March 31, 2018

North American
OTC

Healthcare  

International
OTC

Healthcare  
Household
Cleaning  Consolidated

(In thousands)        
Goodwill $ 580,934 $ 32,919 $ 6,245 $ 620,098
 
Intangible assets  

Indefinite-lived 2,375,736  84,006  30,561  2,490,303
Finite-lived, net 265,356  6,068  19,189  290,613

Intangible assets, net 2,641,092  90,074  49,750  2,780,916

Total $ 3,222,026  $ 122,993  $ 55,995  $ 3,401,014

Our goodwill and intangible assets by geographic area are as follows:

 June 30, 2018  March 31, 2018
United States $ 3,216,785 $ 3,278,021
Rest of world 118,723 122,993

Total $ 3,335,508 $ 3,401,014
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19.     Subsequent Events

Sale of Household Cleaning Business
On July 2, 2018, we entered into an Asset Purchase Agreement with KIK International LLC, pursuant to which we sold certain assets, including certain
intellectual property rights, associated with our Household Cleaning product business lines. The assets sold represent our Household Cleaning segment. The
purchase price was $69.0 million subject to certain adjustments. As a condition of the agreement, we entered into a Transitional Services Agreement on July
2, 2018, under which we will provide certain services to KIK International LLC related to the transition of the business for a specified period of time. We
used the proceeds from this sale to repay $50.0 million of long-term debt in July 2018.

Director Equity Grants
Pursuant to the Plan, each of the independent members of the Board of Directors received a grant of 3,779 RSUs on July 31, 2018. The RSUs are fully vested
upon receipt of the award and will be settled by delivery to the director of one share of our common stock for each vested RSU promptly following the
earliest of the director's (i) death, (ii) disability or (iii) the six-month anniversary of the date on which the director's Board membership ceases for reasons
other than death or disability.
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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,
2018.  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, 2018 and in future reports filed with the Securities and Exchange Commission (the "SEC").

See also “Cautionary Statement Regarding Forward-Looking Statements” on page 30 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 Brands Holdings, Inc. and our subsidiaries. Similarly, reference to a year (e.g., “2019”) refers to our fiscal year ended March 31 of that year.

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

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

Assets Held for Sale
On July 2, 2018, we entered into an Asset Purchase Agreement with KIK International LLC, under which we sold certain assets, including certain intellectual
property rights, associated with our Household Cleaning product business lines. The assets sold represent our Household Cleaning segment. The purchase
price was $69.0 million subject to certain adjustments. As a condition of the agreement, we entered into a Transitional Services Agreement on July 2, 2018,
under which we will provide certain services to KIK International LLC related to the transition of the business for a specified period of time. We used the
proceeds from this sale to repay $50.0 million of long-term debt in July 2018.

Tax Reform
On December 22, 2017, the U.S. government enacted comprehensive tax legislation commonly referred to as the Tax Cuts and Jobs Act ("Tax Act"). The Tax
Act represents significant U.S. federal tax reform legislation that includes a permanent reduction to the U.S. federal corporate income tax rate. The permanent
reduction to the federal corporate income tax rate resulted in a one-time gain of $267.0 million related to the value of our deferred tax liabilities and a gain of
$3.2 million related to the lower blended tax rate on our earnings, in the year ended March 31, 2018, resulting in a net gain of $270.2 million. Additionally,
the Tax Act subjects certain of our cumulative foreign earnings and profits to U.S. income taxes through a deemed repatriation, which resulted in a charge of
$1.9 million in the year ended March 31, 2018.

The changes included in the Tax Act are broad and complex. The final transition impacts of the Tax Act may differ from the above estimate, possibly
materially, due to, among other things, changes in interpretations of the Tax Act, any legislative action to address questions that arise because of the Tax Act,
any changes in accounting standards for income taxes or related interpretations in response to the Tax Act, or any updates or changes to estimates the
Company has utilized to calculate the transition impacts, including impacts from changes to current year earnings estimates and foreign exchange rates of
foreign subsidiaries. The U.S.
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Securities and Exchange Commission has issued rules that would allow for a measurement period of up to one year after the enactment date of the Tax Act to
finalize the recording of the related tax impacts.

Results of Operations Three Months Ended June 30, 2018 compared to the Three Months Ended June 30, 2017

Total Segment Revenues

The following table represents total revenue by segment, including product groups, for the three months ended June 30, 2018 and 2017.

 Three Months Ended June 30,
         Increase (Decrease)
(In thousands) 2018  %  2017  %  Amount  %
North American OTC Healthcare           
Analgesics $ 28,258  11.1  $ 29,290  11.4  $ (1,032)  (3.5)
Cough & Cold 16,214  6.4  17,410  6.8  (1,196)  (6.9)
Women's Health 63,477  25.0  63,145  24.6  332  0.5
Gastrointestinal 32,799  12.9  30,430  11.9  2,369  7.8
Eye & Ear Care 25,472  10.0  25,271  9.8  201  0.8
Dermatologicals 25,122  9.9  24,131  9.4  991  4.1
Oral Care 22,197  8.8  24,892  9.7  (2,695)  (10.8)
Other OTC 1,236  0.5  1,246  0.5  (10)  (0.8)
Total North American OTC Healthcare 214,775  84.6  215,815  84.1  (1,040)  (0.5)
            

International OTC Healthcare           
Analgesics 157  0.1  509  0.2  (352)  (69.2)
Cough & Cold 5,171  2.0  4,613  1.8  558  12.1
Women's Health 2,257  0.9  3,594  1.4  (1,337)  (37.2)
Gastrointestinal 5,990  2.3  5,733  2.3  257  4.5
Eye & Ear Care 2,619  1.0  3,055  1.2  (436)  (14.3)
Dermatologicals 532  0.2  501  0.2  31  6.2
Oral Care 2,667  1.1  2,892  1.1  (225)  (7.8)
Other OTC 1  —  1  —  —  —
Total International OTC Healthcare 19,394  7.6  20,898  8.2  (1,504)  (7.2)
            

Total OTC Healthcare 234,169  92.2  236,713  92.3  (2,544)  (1.1)
Household Cleaning 19,811  7.8  19,860  7.7  (49)  (0.2)

Total Consolidated $ 253,980  100.0  $ 256,573  100.0  $ (2,593)  (1.0)

Total segment revenues for the three months ended June 30, 2018 were $254.0 million, a decrease of $2.6 million, or 1.0%, versus the three months ended
June 30, 2017. The $2.6 million decrease was primarily related to decreases in the International OTC Healthcare segment and North American OTC
Healthcare segment of $1.5 million and $1.0 million, respectively.

North American OTC Healthcare Segment
Revenues for the North American OTC Healthcare segment were relatively flat, decreasing $1.0 million, or 0.5%, during the three months ended June 30,
2018 versus the three months ended June 30, 2017. 

International OTC Healthcare Segment
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Revenues for the International OTC Healthcare segment decreased $1.5 million, or 7.2%, during three months ended June 30, 2018 versus the three months
ended June 30, 2017. The decrease was primarily attributable to timing differences in distributor orders and shipments.

Household Cleaning Segment
Revenues for the Household Cleaning segment were relatively flat during the three months ended June 30, 2018 versus the three months ended June 30, 2017.

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

 Three Months Ended June 30,
(In thousands)         Increase (Decrease)
Gross Profit 2018  %  2017  %  Amount  %
North American OTC Healthcare $ 125,622  58.5  $ 129,314  59.9  $ (3,692)  (2.9)
International OTC Healthcare 11,778  60.7  10,948  52.4  830  7.6
Household Cleaning 3,223  16.3  3,214  16.2  9  0.3

 $ 140,623  55.4  $ 143,476  55.9  $ (2,853)  (2.0)

Gross profit for the three months ended June 30, 2018 decreased $2.9 million, or 2.0%, when compared with the three months ended June 30, 2017.  The
decrease in gross profit was primarily due to decreases in gross margin within the North American OTC Healthcare segment. As a percentage of total
revenues, gross profit remained relatively consistent at 55.4% during the three months ended June 30, 2018, compared to 55.9% during the three months
ended June 30, 2017.

North American OTC Healthcare Segment
Gross profit for the North American OTC Healthcare segment decreased $3.7 million, or 2.9%, during the three months ended June 30, 2018 versus the three
months ended June 30, 2017. As a percentage of North American OTC Healthcare revenues, gross profit decreased to 58.5% during the three months ended
June 30, 2018 from 59.9% during the three months ended June 30, 2017, primarily due to higher distribution costs.

International OTC Healthcare Segment
Gross profit for the International OTC Healthcare segment increased $0.8 million, or 7.6%, during the three months ended June 30, 2018 versus the three
months ended June 30, 2017. As a percentage of International OTC Healthcare revenues, gross profit increased to 60.7% during the three months ended June
30, 2018 from 52.4% during the three months ended June 30, 2017, primarily due to product mix.

Household Cleaning Segment
Gross profit for the Household Cleaning segment was relatively flat during the three months ended June 30, 2018 versus the three months ended June 30,
2017.  As a percentage of Household Cleaning revenue, gross profit remained relatively consistent at 16.3% during the three months ended June 30, 2018
compared to 16.2% during the three months ended June 30, 2017.
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Contribution Margin
Contribution margin is our segment measure of profitability. It is defined as gross profit less advertising and promotional expenses.

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

 Three Months Ended June 30,
(In thousands)         Increase (Decrease)
Contribution Margin 2018  %  2017  %  Amount  %
North American OTC Healthcare $ 92,364  43.0  $ 96,506  44.7  $ (4,142)  (4.3)
International OTC Healthcare 8,355  43.1  7,258  34.7  1,097  15.1
Household Cleaning 2,793  14.1  2,768  13.9  25  0.9

 $ 103,512  40.8  $ 106,532  41.5  $ (3,020)  (2.8)

North American OTC Healthcare Segment
Contribution margin for the North American OTC Healthcare segment decreased $4.1 million, or 4.3%, during the three months ended June 30, 2018 versus
the three months ended June 30, 2017. As a percentage of North American OTC Healthcare revenues, contribution margin decreased to 43.0% during the
three months ended June 30, 2018 from 44.7% during the three months ended June 30, 2017. The contribution margin decrease as a percentage of revenues
was primarily due to the gross profit decrease as a percentage of revenues in the North American OTC Healthcare segment discussed above.

International OTC Healthcare Segment
Contribution margin for the International OTC Healthcare segment increased $1.1 million, or 15.1%, during the three months ended June 30, 2018 versus the
three months ended June 30, 2017. As a percentage of International OTC Healthcare revenues, contribution margin increased to 43.1% during the three
months ended June 30, 2018 from 34.7% during the three months ended June 30, 2017. The contribution margin increase as a percentage of revenues was
primarily due to the gross profit increase as a percentage of revenues in the International OTC Healthcare segment discussed above.
 
Household Cleaning Segment
Contribution margin for the Household Cleaning segment was relatively flat during the three months ended June 30, 2018 versus the three months ended June
30, 2017.  As a percentage of Household Cleaning revenues, contribution margin remained relatively consistent at 14.1% during the three months ended June
30, 2018 compared to 13.9% during the three months ended June 30, 2017.
 
General and Administrative
General and administrative expenses were $23.9 million for the three months ended June 30, 2018 versus $20.4 million for the three months ended June 30,
2017. The increase in general and administrative expenses was primarily due to costs associated with the sale of the Household Cleaning segment as well as
increased information technology and legal costs.

Depreciation and Amortization
Depreciation and amortization expense remained relatively consistent at $7.1 million and $7.2 million for the three months ended June 30, 2018 and 2017,
respectively.

Interest Expense
Net interest expense was $25.9 million during the three months ended June 30, 2018, versus $26.3 million during the three months ended June 30, 2017. The
average indebtedness decreased to $2.0 billion during the three months ended June 30, 2018 from $2.2 billion during the three months ended June 30, 2017.
The average cost of borrowing increased to 5.1% for the three months ended June 30, 2018 from 4.8% from the three months ended June 30, 2017.

Income Taxes
The provision for income taxes during the three months ended June 30, 2018 was $12.0 million versus $18.9 million during the three months ended June 30,
2017.  The effective tax rate during the three months ended June 30, 2018 was 25.8% versus 35.9% during the three months ended June 30, 2017. The
decrease in the effective tax rate for the three months ended June 30, 2018 was primarily due to a reduction in the corporate tax rate as a result of the Tax Act.
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Liquidity and Capital Resources

Liquidity
Our primary source of cash comes from our cash flow from operations. In the past, we have supplemented this source of cash with various debt facilities,
primarily in connection with acquisitions. We have financed our operations, and expect to continue to finance our operations over the next twelve months,
with a combination of funds generated from operations and borrowings.  Our principal uses of cash are for operating expenses, debt service, share repurchase
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, although no
assurance can be given in this regard.

As of June 30, 2018, we had cash and cash equivalents of $34.3 million, an increase of $1.7 million from March 31, 2018. The following table summarizes
the change:

 Three Months Ended June 30,
(In thousands) 2018  2017  $ Change
Cash provided by (used in):      

Operating Activities $ 55,852  $ 54,121  $ 1,731
Investing Activities (2,469)  (1,584)  (885)
Financing Activities (51,379)  (50,594)  (785)

Effects of exchange rate changes on cash and cash equivalents (283)  337  (620)

Net change in cash and cash equivalents $ 1,721  $ 2,280  $ (559)

Operating Activities
Net cash provided by operating activities was $55.9 million for the three months ended June 30, 2018 compared to $54.1 million for the three months ended
June 30, 2017. The $1.7 million increase was primarily due to decreased working capital, partially offset by a decrease in net income after non-cash items.

Investing Activities
Net cash used in investing activities was $2.5 million for the three months ended June 30, 2018 compared to $1.6 million for the three months ended June 30,
2017. The change was primarily due to an escrow payment we received in the prior period related to an acquisition.

Financing Activities
Net cash used in financing activities was $51.4 million for the three months ended June 30, 2018 compared to $50.6 million for the three months ended
June 30, 2017.  The change was primarily due to the repurchase of shares of our common stock in conjunction with our share repurchase program and an
increase in the fair value of shares surrendered as payment of withholding taxes as a result of the vesting of restricted stock units, partially offset by a
repayment of our term loan in the prior year.

Capital Resources

As of June 30, 2018, we had an aggregate of $2.0 billion of outstanding indebtedness, which consisted of the following:

• $400.0 million of 5.375% 2013 Senior Notes, which mature on December 15, 2021;
• $600.0 million of 6.375% 2016 Senior Notes, which mature on March 1, 2024;
• $938.0 million of borrowings under the 2012 Term B-5 Loans due January 26, 2024; and
• $75.0 million of borrowings under the 2012 ABL Revolver due January 26, 2022.

As of June 30, 2018, we had $98.9 million of an additional borrowing capacity under the 2012 ABL Revolver.

During the years ended March 31, 2018 and 2017, we made voluntary principal payments against outstanding indebtedness of $444.0 million and $175.5
million, respectively, under the 2012 Term Loan. During the first quarter of 2019, we did not make any voluntary principal payments under the 2012 Term
Loan. Under the Term Loan Amendment No. 5, we are required to make quarterly payments each equal to 0.25% of the aggregate principal amount which, as
of June 30, 2018, was $938.0 million. Since we have made optional payments that exceeded a significant portion of our required quarterly payments, we will
not be required to make another payment on the 2012 Term Loan until the fiscal year ending March 31, 2022.
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Maturities:

(In thousands)  
Year Ending March 31, Amount
2019 (remaining nine months ending March 31, 2019) $ —
2020  —
2021  —
2022  475,000
2023  437
Thereafter 1,537,563

 $ 2,013,000

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

• Have a leverage ratio of less than 7.00 to 1.0 for the quarter ended June 30, 2018 (defined as, with certain adjustments, the ratio of our consolidated
total net debt as of the last day of the fiscal quarter to our trailing twelve month consolidated net income before interest, taxes, depreciation,
amortization, non-cash charges and certain other items (“EBITDA”)). Our leverage ratio requirement decreases over time by .25 to 1.0 per quarter
until December 31, 2018 and to 6.50 to 1.0 thereafter;

• Have an interest coverage ratio of greater than 2.25 to 1.0 for the quarter ended June 30, 2018 and thereafter (defined as, with certain adjustments,
the ratio of our consolidated EBITDA to our trailing twelve month consolidated cash interest expense); and

• Have a fixed charge ratio of greater than 1.0 to 1.0 for the quarter ended June 30, 2018 (defined as, with certain adjustments, the ratio of our
consolidated EBITDA minus capital expenditures to our trailing twelve month consolidated interest paid, taxes paid and other specified payments).
Our fixed charge requirement remains level throughout the term of the credit agreement.

At June 30, 2018, we were in compliance with the applicable financial and restrictive covenants under the 2012 Term Loan and the 2012 ABL Revolver and
the indentures governing the 2013 Senior Notes and the 2016 Senior Notes. Additionally, management anticipates that in the normal course of operations, we
will be in compliance with the financial and restrictive covenants during the remainder of 2019.

As we deem appropriate, we may from time to time utilize derivative financial instruments to mitigate the impact of changing interest rates associated with
our long-term debt obligations or other derivative financial instruments.  While we have utilized derivative financial instruments in the past, we did not have
any significant derivative financial instruments outstanding at either June 30, 2018 or March 31, 2018 or during any of the periods presented. We have not
entered into derivative financial instruments for trading purposes; all of our derivatives have been over-the-counter instruments with liquid markets. 

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements or financing activities with special-purpose entities.
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Inflation

Inflationary factors such as increases in the costs of raw materials, packaging materials, purchased product and overhead may adversely affect our operating
results and financial condition.  Although we do not believe that inflation has had a material impact on our financial condition or results of operations for the
three months ended June 30, 2018, a high rate of inflation in the future could have a material adverse effect on our financial condition or results of
operations.  Volatility in crude oil prices may have an adverse impact on transportation costs, as well as certain petroleum-based raw materials and packaging
material.  Although we make efforts to minimize the impact of inflationary factors, including raising prices to our customers, a high rate of pricing volatility
associated with crude oil supplies or other raw materials used in our products may have an adverse effect on our operating results.
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Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements, as well as the reported amounts of revenues
and expenses during the reporting period.  Although these estimates are based on our knowledge of current events and actions that we may undertake in the
future, actual results could differ from those estimates.  A summary of our critical accounting policies is presented in our Annual Report on Form 10-K for the
fiscal year ended March 31, 2018.  There were no material changes to our critical accounting policies during the three months ended June 30, 2018, except as
described in Note 2 of this Quarterly Report on Form 10-Q.

Recent Accounting Pronouncements
A description of recently issued and recently adopted accounting pronouncements is included in the notes to the unaudited Condensed Consolidated Financial
Statements in Note 1 of this Quarterly Report on Form 10-Q.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

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

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

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

• The high level of competition in our industry and markets;
• Our inability to increase organic growth via new product introductions, line extensions, increased spending on advertising and promotional support,

and other new sales and marketing strategies;
• Our dependence on a limited number of customers for a large portion of our sales;
• Our inability to successfully identify, negotiate, complete and integrate suitable acquisition candidates and to obtain necessary financing;
• Our inability to invest successfully in research and development to develop new products;
• Changes in inventory management practices by retailers;
• Our inability to grow our international sales;
• General economic conditions affecting sales of our products and their respective markets;
• Economic factors, such as increases in interest rates and currency exchange rate fluctuations;
• Business, regulatory and other conditions affecting retailers;
• Changing consumer trends, additional store brand or branded competition or other pricing pressures which may cause us to lower our prices;
• Our dependence on third-party manufacturers to produce many of the products we sell;
• Our dependence on a third party logistics provider to distribute our products to customers;
• Price increases for raw materials, labor, energy and transportation costs, and for other input costs;
• Disruptions in our distribution center or manufacturing facility;
• Acquisitions, dispositions or other strategic transactions diverting managerial resources, the incurrence of additional liabilities or problems

associated with integration of those businesses and facilities;
• Actions of government agencies in connection with our products, advertising or regulatory matters governing our industry;
• Product liability claims, product recalls and related negative publicity;
• Our inability to protect our intellectual property rights;
• Our dependence on third parties for intellectual property relating to some of the products we sell;
• Our inability to protect our internal information technology systems;
• Our dependence on third party information technology service providers and their ability to protect against security threats and disruptions;
• Our assets being comprised virtually entirely of goodwill and intangibles and possible changes in their value based on adverse operating results;
• Our dependence on key personnel;
• Shortages of supply of sourced goods or interruptions in the distribution or manufacturing of our products;
• The costs associated with any claims in litigation or arbitration and any adverse judgments rendered in such litigation or arbitration;
• Our level of indebtedness and possible inability to service our debt;
• Our inability to obtain additional financing;
• The restrictions imposed by our financing agreements on our operations; and
• Changes in federal and state tax laws, including the recently enacted Tax Cuts and Jobs Act.

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, 2018.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Interest Rate Risk

We are exposed to changes in interest rates because our 2012 Term Loan and 2012 ABL Revolver are variable rate debt instruments.  Interest rate changes
generally do not significantly affect the market value of the 2012 Term Loan and the 2012 ABL Revolver but do affect the amount of our interest payments
and, therefore, our future earnings and cash flows, assuming other factors are held constant.  At June 30, 2018, we had variable rate debt of approximately
$1,013.0 million.

Holding other variables constant, including levels of indebtedness, a 1.0% increase in interest rates on our variable rate debt would have an adverse impact on
pre-tax earnings and cash flows for the three months ended June 30, 2018 of approximately $2.6 million.

Foreign Currency Exchange Rate Risk

During the three months ended June 30, 2018, approximately 9.0% of our revenues were denominated in currencies other than the U.S. Dollar. During the
three months ended June 30, 2017, approximately 9.7% of our revenues were denominated in currencies other than the U.S. Dollar. As such, we are exposed
to transactions that are sensitive to foreign currency exchange rates, including insignificant foreign currency forward exchange agreements. These
transactions are primarily with respect to the Canadian and Australian Dollar.

We performed a sensitivity analysis with respect to exchange rates for the three months ended June 30, 2018. Holding all other variables constant, and
assuming a hypothetical 10.0% adverse change in foreign currency exchange rates, this analysis resulted in a less than 5.0% impact on pre-tax income of
approximately $1.0 million for the three months ended June 30, 2018 and approximately $0.9 million for the three months ended June 30, 2017.

ITEM 4. CONTROLS AND PROCEDURES
              
Disclosure Controls and Procedures

The Company's management, with the participation of its Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of the Company's
disclosure controls and procedures, as defined in Rule 13a–15(e) of the Securities Exchange Act of 1934 (the “Exchange Act”), as of June 30, 2018.  Based
upon that evaluation, the Chief Executive Officer and Chief Financial Officer concluded that, as of June 30, 2018, 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 June 30, 2018 that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1A. RISK FACTORS

You should carefully consider the risk factors discussed in Part I, Item 1A. "Risk Factors" in our Annual Report on Form 10-K for the year ended March 31,
2018, which could materially affect our business, financial condition or future results of operations. The risk factors described in our Annual Report on Form
10-K have not materially changed in the period covered by this Quarterly Report on Form 10-Q, and 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 (a)

Period  

Total Number of
Shares

Purchased  
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
April 1 to April 30, 2018  28,007  $ 30.25  n/a  n/a
May 1 to May 31, 2018  1,433,619  34.52  1,392,687  —
June 1 to June 30, 2018  57,063  33.61  57,063  —

Total  1,518,689    1,449,750  —

(a) The majority of these purchases (1.4 million) were made pursuant to our share repurchase program. The remaining purchases (0.1 million) were made
pursuant to our 2005 Long-Term Equity Incentive Plan, which allows for the indirect purchase of shares through a net-settlement feature upon the vesting of
shares in order to satisfy minimum statutory tax-withholding requirements.

Item 5.         OTHER INFORMATION

Submission of Matters to a Vote of Security Holders.

The 2018 Annual Meeting of Stockholders of the Company was held on July 31, 2018. The stockholders of the Company voted upon three proposals at the
Annual Meeting, with the following results:

Item 1 – Election of seven directors nominated by the Board of Directors to serve until the 2019 Annual Meeting of Stockholders.

Director Nominee For Withheld Broker Non-Votes

Ronald M. Lombardi 46,697,029 1,408,660 1,178,319
John E. Byom 45,070,264 3,035,425 1,178,319
Gary E. Costley 44,977,183 3,128,506 1,178,319
Sheila A. Hopkins 47,516,581 589,108 1,178,319
James M. Jenness 46,124,402 1,981,287 1,178,319
Carl J. Johnson 46,137,489 1,968,200 1,178,319
Natale S. Ricciardi 47,504,893 600,796 1,178,319

Item 2 – Ratification of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal year ending
March 31, 2019.

For Against Abstentions

47,853,963 1,359,927 70,117

Item 3 – Non-binding resolution to approve the compensation of the Company’s named executive officers as disclosed in the Company’s proxy
statement.

For Against Abstentions Broker Non-Votes

46,015,498 2,019,090 71,100 1,178,320
ITEM 6.     EXHIBITS

 See Exhibit Index immediately following the signature page.
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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 BRANDS HOLDINGS, INC.  
     
     

Date: August 2, 2018 By: /s/ Christine Sacco  

   Christine Sacco  
   Chief Financial Officer  

   
(Principal Financial Officer and Duly Authorized
Officer)  
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Exhibit Index
 

10.1

 

Asset Purchase Agreement, dated July 2, 2018, by and among KIK International LLC, Prestige Brands International, Inc., The Spic
and Span Company, Medtech Holdings, Inc. (as guarantor only) and Prestige Brands Holdings, Inc.

31.1
 

Certification of Principal Executive Officer of Prestige Brands Holdings, Inc. pursuant to Rule 13a-14(a) of the Securities Exchange
Act of 1934.

31.2
 

Certification of Principal Financial Officer of Prestige Brands Holdings, Inc. pursuant to Rule 13a-14(a) of the Securities Exchange
Act of 1934.

32.1
 

Certification of Principal Executive Officer of Prestige Brands Holdings, 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 Brands Holdings, Inc. pursuant to Rule 13a-14(b) and Section 1350 of Chapter
63 of Title 18 of the United States Code.

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

* XBRL information is furnished and not filed for purposes of Section 11 and 12 of the Securities Act of 1933 and Section 18 of the Securities Exchange Act
of 1934, and is not subject to liability under those sections, is not part of any registration statement, prospectus or other document to which it relates and is
not incorporated or deemed to be incorporated by reference into any registration statement, prospectus or other document.
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT is made as of July 2, 2018 (this “Agreement”), by and among KIK International
LLC, a Delaware limited liability company (“Buyer”), Prestige Brands International, Inc., a Virginia corporation, The Spic and
Span Company, a Delaware corporation (each of Prestige Brands International, Inc. and The Spic and Span Company, a “Seller”
and, collectively, the “Sellers”), solely for purposes of Section 8.12 and Article 9, Medtech Holdings, Inc., a Delaware corporation
(“Guarantor”), and, solely for the purposes of Section 8.8, Section 8.11, Section 8.13 and Article 9, Prestige Brands Holdings, Inc.,
a Delaware corporation (“Parent”). Buyer and each of the Sellers are sometimes referred to herein individually as a “Party” and
collectively as the “Parties”; provided, that Guarantor and Parent shall be a “Party” for purposes of Article 9 only.

A. The Sellers are, among other things, in the business of developing, having manufactured by third parties,
marketing, selling, and distributing in certain distribution channels in the United States, Mexico, Canada and certain other
jurisdictions, the cleaning products marketed, sold, and distributed under certain of the Chore Boy®, Chlorinol®, Cinch®,
Comet®, Spic and Span®, and other trademarks that are set forth on Schedule 1 attached hereto (collectively, the “Products”, and
such business as conducted by the Sellers for the three (3) calendar year period ending on the Closing Date, the “Business”).

B. Each Seller desires to sell to Buyer, and Buyer desires to purchase from the Sellers, certain of the Sellers’
respective assets used in the Business, on the terms and subject to the conditions set forth herein.

Now, therefore, the Parties hereby agree as follows:

1. DEFINITIONS

1.1    Definitions. As used in this Agreement:

“Accounting Methodologies” means GAAP, at the relevant time, applied on a consistent basis, using the accounting
principles, methodologies, methods and procedures specifically described on Exhibit A and applied on a consistent basis with the
preparation of the Financial Information for the fiscal year ended March 31, 2018.

“Acquisition Documents” means each of the agreements and related documents pursuant to which one or more of
the Sellers or an Affiliate of one or more of the Sellers acquired its right, title, and interest in, to, and under the Products, and/or
certain of the assets or properties used in the operation of the Business.

“Action” means any claim, action, suit, audit, assessment, reassessment, survey, charge, prosecution, hearing,
litigation, inquiry, proceeding, or administrative or other legal proceeding, mediation or arbitration (including any appeal or
application for review) of any kind or nature, at law or in equity, commenced, brought, conducted or heard by or before any
Governmental Authority or arbitrator.



“Affiliate(s)” has the meaning set forth in Rule 12b-2 of the regulations promulgated under the Securities Exchange
Act.

“Ancillary Agreements” means the Transition Services Agreement, the Assignment Agreements and any and all
other instruments, agreements, or documents executed or delivered in connection with this Agreement.

“Available Cash” means cash and cash equivalents held by a Seller (including marketable securities and short-term
investments).

“Books, Records and Files” means any studies, reports, records (including shipping records), books (including
books of account), files, invoices, surveys, data (including financial, sales, purchasing and operating data), marketing plans,
customer lists, supplier lists, correspondence and other similar documents.

“Business Day” means any day that is not a Saturday, a Sunday, or holiday observed by the United States Federal
Reserve Board of Governors or the Province of Ontario, Canada.

“Chore Boy Assignment” means the assignment agreement in form reasonably satisfactory to Buyer among Parent,
the Spic and Span Company and Buyer pursuant to which Parent and the Spic and Span Company assigns to Buyer its right, title
and interest in and to all assets received under the Asset Sale and Purchase Agreement dated July 22, 2005, among Reckitt
Benckiser Inc., Reckitt Benckiser (Canada) Inc., Parent and the Spic and Span Company and the “Transaction Documents” (as
defined therein), including for the avoidance of doubt all Proprietary Rights acquired thereunder.

“Code” means the United States Internal Revenue Code of 1986, as amended.

“Commercialization Functions” means the manufacture (through third party manufacturers), transportation (through
third party service providers), supply, distribution, advertisement, promotion and sale to customers of Products, it being agreed and
understood that legal, financial, marketing, insurance, company strategy, marketing employees and other back office functions are
not Commercialization Functions.

“Confidentiality Agreement” means that certain letter agreement, dated as of April 9, 2018 by and between Sawaya
Partners, LLC (as agent for Parent) and Kronos Acquisition Holdings Inc., an Affiliate of Buyer.

“Contract” means any contract, license, sublicense, mortgage, indenture, factoring agreement, loan agreement, lease,
sublease, agreement, or instrument, arrangement, commitment, undertaking or any other binding commitment to enter into any of
the foregoing, in each case, whether written or oral.

“Consent” means any consent, clearance, approval, authorization, waiver, permit, grant, certificate, exemption,
order, registration, declaration, filing, notice, with or to any Person
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or under any Law, in each case, required to permit the consummation of any of the transactions contemplated by this Agreement.

“Customer Lists” means the lists setting out the entity name of all present customers of the Business and all
customers of the Business during the three (3)-year period that ended on June 18, 2018, for the ten (10) largest customers by
revenue during the fiscal year ended March 31, 2018, which lists include the name and contact details from Sellers’ business
records of a point of contact therefor and, for all other such customers (the “Other Customers”), the point of contact with the Sellers
or their Affiliates for each such customer.

“Disclosure Schedules” means the document of even date herewith, delivered to Buyer by the Sellers, containing the
exceptions to the Sellers’ representations and warranties in Article 3.

“Employee Benefit Plan” means any “employee benefit plan” (as such term is defined in ERISA § 3(3)) and any
other material employee benefit plan, program or arrangement.

“Effective Time” means 11:59 pm United States Eastern time on the day immediately preceding the Closing Date.

“Environmental Laws” means all applicable Laws relating to pollution, contamination, or protection of the
environment or protection of human health and safety (including those relating to the Release or threatened Release of Hazardous
Materials and the generation, use, storage, transportation, sale, labeling/re-labeling, distribution, import, export, or disposal of, or
exposure of any Person to, Hazardous Materials).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“Exclusively” means used exclusively in the Business or where the usage of such assets, services or liabilities (as the
context requires) outside the Business has been immaterial or de minimis during the three (3)-year period beginning on July 2, 2015
and ending on the Closing Date.

“Fitzpatrick Supply Agreement” means that certain Supply Agreement between Fitzpatrick Bros., Inc. and The Spic
and Span Company, dated as of May 15, 2008 (as amended by that certain First Amendment to Supply Agreement, dated as of
March 1, 2011, as further amended by that certain Second Amendment to Supply Agreement, dated as of May 2, 2012).

“Fitzpatrick Indebtedness” means any Capital Recovery Amount (as defined in the Fitzpatrick Supply Agreement)
outstanding as of the Effective Time.

“Fitzpatrick Indebtedness Estimate” means $1,613,808.

“GAAP” means United States generally accepted accounting principles as in effect from time to time.
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“Governmental Authority” means any federal, state, local, or foreign government or political subdivision thereof, or
any agency or instrumentality of such government or political subdivision, or any quasi-governmental authority (to the extent that
the rules, regulations, or orders of such authority have the force of law), or any arbitrator, court or tribunal or any other body of
competent jurisdiction.

“Hazardous Materials” means (a) any chemical, material or substance defined as or included in the definition of
“hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely hazardous waste,” “restricted hazardous waste,”
“medical waste,” “toxic pollutants,” “contaminants,” “pollutants,” or “toxic substances” under any applicable Environmental Law,
(b) any oil, petroleum, petroleum product, or petroleum-derived substance, (c) mold, asbestos containing materials,
(d) polychlorinated biphenyls, and (e) any other chemical, material or substance prohibited, limited or regulated under any
Environmental Law.

“Indebtedness” means with respect to any Person (a) any indebtedness or other obligation for borrowed money,
whether current, short-term or long-term, whether secured or unsecured and whether contingent or not contingent; (b) any
indebtedness evidenced by any note, bond, debenture or other security or similar instrument; (c) any liabilities with respect to
interest rate or currency swaps, collars, caps and similar hedging obligations; (d) any liabilities for the deferred purchase price of
property or other assets (including any “earn-out” or similar payments but excluding any trade payables incurred in the ordinary
course); (e) any liabilities in respect of any lease of (or other arrangement conveying the right to use) real or personal property, or a
combination thereof, which liabilities are required to be classified and accounted for under GAAP as capital leases; (f) any
liabilities under any performance bond, letter of credit, banker’s acceptance or any bank overdrafts; (g) any liabilities with respect
to conditional sale or title retention agreements; (h) any accrued interest, premiums, penalties and other obligations relating to the
foregoing; and (i) any indebtedness referred to in clauses (a) through (h) above of any Person that is either guaranteed (including
under any “keep well” or similar arrangement) by, or secured (including under any letter of credit, banker’s acceptance or similar
credit transaction) by any Lien upon any property or asset owned by, such Person. Indebtedness shall also include accrued interest
and any pre-payment penalties, “breakage costs,” redemption fees, costs and expenses or premiums and other amounts owing
pursuant to the instruments evidencing Indebtedness.

“Inventory” means all Saleable finished goods inventory and, to the extent applicable, unfinished goods inventory
and component parts of each Product in the possession or control of the Sellers as of the Effective Time, including any such
inventory in transit, deposited in a warehouse, with a distributor or in the possession of any supplier of the Business where title to
such inventory remains with either Seller as of the Effective Time.

“Inventory Target” means $7,800,000.

“Inventory Value” means the aggregate value of the Inventory as of the Effective Time determined in accordance
with the Accounting Methodologies.

“IRS” means the United States Internal Revenue Service and, to the extent relevant, the United States Department of
Treasury.
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“Know-How” means trade secrets, confidential know-how, customer data or other the confidential information,
whether tangible or intangible, primarily related to, and acquired through the operation of, the Business, including algorithms,
ideas, designs, formulas, formulations, methods, processes, programs, prototypes, systems and techniques.

“Knowledge of the Sellers,” “Known to the Sellers,” or “Sellers’ Knowledge” means the actual knowledge of
Timothy Connors, Ronald M. Lombardi, Christine Sacco, William P’Pool, Jeff Zerillo, Mary Beth Fritz, and Richard D. Weiss, as
of the date of this Agreement.

“Knowledge of Buyer,” “Known to Buyer,” or “Buyer’s Knowledge” means the actual knowledge of Ben Kaak, as
of the date of this Agreement.

“Law” means each provision of any federal, state, provincial, municipal, local, or foreign law, statute, ordinance,
order, judgment, common law, code, rule, official standard, or regulation, enacted, enforced, entered, promulgated, or issued by any
Governmental Authority.

“Liabilities” means all indebtedness, obligations, and other liabilities of a Person (whether known or unknown,
absolute, accrued, contingent, fixed, liquidated, unliquidated or otherwise, or whether due or to become due).

“Lien” means any lien, mortgage, pledge, hypothecation, security interest, or encumbrance or charge of any kind.

“Losses” means all actual damages, penalties, fines, costs, amounts paid in settlement, Liabilities, losses, expenses
and fees, including court costs and reasonable fees and expenses of outside counsel.

“Material Adverse Effect” means any change, event, circumstance, development, or effect that individually or in the
aggregate with all such other changes, effects, events, circumstances, or developments, has had or would reasonably be expected to
have a material adverse effect on the business, financial condition or results of operations of the Business; provided, that (except as
specified below) none of the following shall be deemed to constitute, and none of the following shall be taken into account in
determining whether there has been, a Material Adverse Effect: (a) any adverse change, event, circumstance, development, or effect
(whether short-term or long-term) arising from or relating to (i) general business or economic conditions, including such conditions
related to the Business, (ii) any changes or developments affecting the industry in which the Business operates; (iii) the
commencement, occurrence, continuation, or intensification of any national or international political or social conditions, including
the engagement by the United States or any other country or group in hostilities, whether or not pursuant to the declaration of a
national emergency or war, or the occurrence of any military or terrorist attack upon the United States or any other country, or any
of its territories, possessions, or diplomatic or consular offices or upon any military installation, equipment, or personnel of the
United States or any other country or group, (iv) financial, banking, or securities markets (including any disruption thereof and any
decline in the price of any security or any market index), (v) any changes in Law or accounting rules (including GAAP), or the
enforcement, implementation, or interpretation thereof, (vi) the occurrence, continuation or intensification of any earthquakes,
hurricanes, pandemics, or other natural disasters,
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or any other force majeure event, whether or not caused by any Person, or any national or international calamity or crisis, (vii) the
taking of any action expressly required by, this Agreement or any Ancillary Agreement, or (viii) any action expressly required to be
taken under any Contract identified in the Disclosure Schedules; and (b) any failure by either Seller or the Business to meet a
forecast (whether internal or published) of revenue, earnings, cash flow, or other data for any period or any change in such a
forecast; provided, further, that any change, event, circumstance, development, or effect referred to in clauses (a)(i) and (a)(ii), may
be taken into account in determining whether there has been a Material Adverse Effect to the extent such change, event,
circumstance, development, or effect has a materially disproportionate adverse effect on the Business, taken as a whole, as
compared to other participants in the industry in which the Business operates.

“Mixed Contract” means any Contract to which a Seller’s Affiliate is a party and that inures partially to the benefit
or burden of the Business and partially to the benefit or burden of any other business conducted by such Affiliate.

“Names” means “Prestige Brands”, “The Spic and Span Company”, and all variations and derivatives thereof, and
any other logos or trademarks, trade names, or service marks of a Seller or any Seller’s Affiliates other than any of the foregoing
expressly included in the Transferred Assets. It is agreed and understood that the phrase “Spic and Span” itself or any derivative
thereof that does not contain the word “Company” shall not be deemed a Name.

“Ordinary Course of Business” means an action that is taken in the ordinary course of business consistent with past
custom and practice in the normal day-to-day operation of the Business, but that does not involve any breach or violation of any
Contract, Permit or Law.

“Organizational Documents” means the certificate or articles of incorporation and bylaws of any corporate Person,
the certificate of formation, articles of organization, and limited liability company agreement or operating agreement of any Person
that is a limited liability company, and the certificate of partnership and partnership agreement of any Person that is a partnership,
and any other similar governing or constituent document, as applicable.

“Permitted Liens” means: (a) Liens for Taxes, assessments, and other governmental levies, fees, or charges that are
(i) not yet due and payable or (ii) being contested in good faith by appropriate proceedings; (b) mechanics’, carriers’, workmen’s,
and repairmen’s Liens and other similar Liens arising or incurred in the Ordinary Course of Business; (c) Liens incurred or deposits
made in the Ordinary Course of Business in connection with workers’ compensation, unemployment insurance or other types of
social security; (d) to the extent applicable, zoning Laws, building codes, and other land use Laws regulating the use or occupancy
of real property or the activities conducted thereon that are imposed by any Governmental Authority having jurisdiction over such
real property and that are not violated by the current use or occupancy of such real property; (e) purchase money Liens securing
rental payments under capital lease arrangements; (f) to the extent applicable, easements, covenants, conditions, restrictions, and
other similar matters of record affecting title to real property, which do not or would not materially impair the use or occupancy of
such real property; (g) to the extent applicable, Liens identified on title policies or preliminary title reports or other documents or
writings included in the public records; (h) Liens that will be released at the Closing;
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(i) Liens that are set forth on Schedule 2 attached hereto; and (j) other Liens not incurred in connection with the borrowing of
money that do not materially and adversely affect the occupancy, use, or value of the affected assets.

“Person” means any individual, sole proprietorship, partnership, joint venture, trust, unincorporated association,
corporation, limited liability company, or other business entity, or any Governmental Authority.

“Proprietary Rights” means any and all of the following in any jurisdiction throughout the world: (a) trademarks,
service marks, trade names, trade dress, designs, logos, emblems, signs or insignia, slogans, art work, molds and other similar
designations of source or origin, including the goodwill connected with the use of and symbolized by the foregoing
(“Trademarks”); (b) copyrights and works of authorship, including websites and software, and moral rights, (c) trade secrets,
Know-How and data; (d) patents, inventions, discoveries, processes, designs, techniques, developments, technology and related
improvements, whether patented or not, or not patentable; (e) internet domain name registrations; (f) any similar rights having
equivalent or similar effect of any of the foregoing; and (g) registrations and applications for any of the foregoing, and the right to
sue for past infringement thereof; provided, that, for the avoidance of doubt, any Permits issued by the United States Environmental
Protection Agency or the applicable state Governmental Authorities that are held by, or in the name of, either Seller are not, and
will not be deemed, Proprietary Rights hereunder.

“Release” has the meaning set forth in the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980 (42 U.S.C. §§ 9601 et seq.).

“Representatives” means, with respect to a Person, the directors, managers (of an entity that is a limited liability
company and governed by the actions of one or more managers under applicable Law), officers, partners, agents, control persons,
employees, consultants and professional advisers (including attorneys, accountants, auditors, investment bankers and financial
advisors) of such Person.

“R&W Insurance Policy” means the Buyer-Side Representations and Warranties Insurance policy issued by Chubb
Insurance Company of Canada to Buyer and incepted as of the Closing Date.

“Saleable” means useable or saleable in the Ordinary Course of Business, excluding Inventory that is (a) no longer
sold, (b) discontinued, (c) obsolete, or (d) expired.

“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended (together with the rules and
regulations promulgated thereunder).

“Social Media Platform” means a mobile and/or internet-based platform used and controlled by a Seller or any of its
Affiliates for the exclusive purpose of promoting the Business, including any profiles or accounts on Facebook, Google+,
Instagram, Pinterest, Tumblr, Twitter, Snapchat, and YouTube, in each case, to the extent exclusively related to the Business.
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“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association,
or other business entity of which (a) if a corporation, a majority of the total voting power of shares of stock entitled (without regard
to the occurrence of any contingency) to vote in the election of directors, managers, or trustees thereof is at the time owned or
controlled, directly or indirectly, by such Person, or one or more of the other Subsidiaries of such Person, or a combination thereof
or (b) if a limited liability company, partnership, association, or other business entity (other than a corporation), a majority of the
partnership or other similar ownership interests thereof is at the time owned or controlled, directly or indirectly, by such Person, or
one or more Subsidiaries of such Person, or a combination thereof and for this purpose, a Person or Persons own a majority
ownership interest in such a business entity (other than a corporation) if such Person or Persons shall be allocated a majority of
such business entity’s gains or losses or shall be or control any managing director or general partner of such business entity (other
than a corporation). The term ‘‘Subsidiary’’ shall include all Subsidiaries of such Subsidiary.

“Tax” means any federal, state, local, foreign or other tax, including (a) any income, gross receipts, net proceeds, net
worth, alternative or add-on minimum, corporation, ad valorem, turnover, real property, personal property (tangible or intangible),
sales, use, franchise, excise, value added, stamp, leasing, lease, user, transfer, fuel, excess profits, windfall profits, profits,
occupational, premium, production, occupancy, severance, license, payroll, environmental, capital stock, capital duty, disability,
estimated, employment, unemployment, social security (or similar), transfer, wealth, welfare, withholding, customs duties or other
tax of whatever kind (including any fee, assessment or other charges in the nature of any tax) that is imposed by any Governmental
Authority, (b) any interest, fines, penalties or additions resulting from, attributable to, or incurred in connection with any items
described in this definition or any related contest or dispute and (c) any Liability for the Taxes of another Person that any Seller is
required to pay by applicable Law, by contract or otherwise (including any transferee or secondary liability for any such Tax).

“Tax Return” means any report, return, computation, assessment, registration, declaration, claim for refund, or
information return or statement required to be filed with any Governmental Authority in respect of any Taxes, including any
schedule or attachment thereto and including any amendment thereof.

“Trade Laws” means any applicable Law related to the sale, marketing, promotion, export or re-export of goods,
including to the extent applicable any Law promulgated or enforced by the Office of Foreign Assets Control in the United States
Department of the Treasury, the United States Department of Commerce or any other department or agency of the United States
Federal government or the Canadian Government, Canada’s Corruption of Foreign Public Officials Act, the UK Bribery Act, the
United States Foreign Corrupt Practices Act of 1977, the OECD Convention on Combating Bribery of Foreign Public Officials in
Business Transactions and the United States Customs Regulations or any other applicable Law directly related to the conduct of
business with Governmental Authorities or importation and exportation of any Product.

“Transaction Expenses” means any fees, costs and expenses incurred or subject to reimbursement by either Seller or
any of its Affiliates, in each case in connection with preparation and negotiation of this Agreement and the Ancillary Agreements
by either Seller or the
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consummation of the transactions contemplated by this Agreement by either Seller (whether incurred prior to or after the date
hereof), including: (a) any brokerage, finders’ or other advisory fees, costs, expenses, commissions or similar payments based on
arrangements made by either Seller or any of its Affiliates; (b) any fees, costs and expenses of either Seller’s counsel, accountants
or other advisors or service providers; and (c) any other fees, costs, expenses or payments incurred as a result of a Seller obtaining
assignment consents for the Transferred Assets or Assumed Liabilities or otherwise payable by either Seller in connection with a
Seller’s receipt of any Consent in connection with the transactions contemplated by this Agreement; provided, however, that the
following shall not be a Transaction Expense: (x) any price increase by a supplier, manufacturer, licensor, or other third party to any
Assumed Contract expressly provided for in such Assumed Contract, (y) any price increase by a supplier, manufacturer, licensor, or
other third party to any Assumed Contract that is consistent with periodic price increases by such Person in the Ordinary Course of
Business with either Seller or any of its Affiliates, or (z) any fees, costs, or expenses incurred by or on behalf of either Seller or any
of its Affiliates, or for which either Seller or any of its Affiliates may be responsible or liable, under the terms of Section 8.7(b).

“Transition Services Agreement” means the transition services agreement in the form of Exhibit B.

“Treasury Regulations” means the regulations promulgated under the Code.

1.2    Cross-Reference of Other Definitions. Each capitalized term listed below is defined in the corresponding
section of this Agreement.

Term Section
Agreement Preamble
Allocation Referee 2.7(a)
Allocation Statement 2.7(a)
Archived Records 8.9(a)
Assignment Agreements 5.3(a)(vi)
Assumed Contracts 2.1(b)
Assumed Liabilities 2.3
Assumption Agreements 5.3(b)(vi)
Basket 7.6(b)
Business Recitals
Business Claims 2.1(c)
Business Information 8.3
Business Intellectual Property Rights 2.1(d)
Buyer Preamble
Buyer Indemnified Party (Parties) 7.1
Buyer Losses 7.1
Claims 7.4(b)
Closing 5.1
Closing Date 5.1
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Term Section
Closing Payment 5.2
Competing Activities 8.11
Competing Rights 8.7(b)(ii)
Consultant 6.1(c)
Debt 4.9(c)
Direct Claim 7.4(b)
Disputed Items 6.1(c)
Dispute Notice 6.1(c)
Enforceability Exceptions 3.2
Enterprise Value 5.2
Estimated Adjustment Statement 6.1(a)
Estimated Inventory Value 6.1(a)
Excluded Assets 2.2
Excluded Liabilities 2.4
Final Determination 7.9
Final Inventory Value 6.1(c)
Final Inventory Statement 6.1(c)
Financial Information 3.5(a)
Guarantor Preamble
Guaranty 8.12(a)
Inbound License Agreement 3.13(c)
Indemnified Party 7.4
Indemnifying Party 7.4
Interim Financial Information 3.5(a)
Material Contracts 3.11(a)
Material Customers 3.12
Material Suppliers 3.12
Obligations 8.12(a)
Other Customers 1.1
Outbound License Agreement 3.13(d)
Parent Preamble
Party (Parties) Preamble
Payment Right 4.9(c)
Permits 2.1(g)
Present Fair Saleable Value 4.9(c)
Products Recitals
Promotional Liabilities 2.3(b)
Proposed Inventory Statement 6.1(b)
Purchase Price 5.2
Receivables 2.2(c)
Remediation Activity 8.7(b)(ii)
Restricted Period 8.11
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Term Section
Return Liabilities 2.3(c)
Seller (Sellers) Preamble
Seller Indemnified Party (Parties) 7.2
Seller Losses 7.2
Set-Off Amount 7.9
Sold Brands 8.7(b)(ii)
Solvent 4.9(b)
Straddle Period 8.5(c)
Tax Purchase Price 2.7(a)
Third Party Claim 7.4(a)
Trademark Audit Cap 8.7(b)(ii)
Trademarks 1.1
Transferred Assets 2.1
Transferred Business Records 2.1(i)
Transfer Taxes 8.5(a)

2.    SALE AND TRANSFER OF ASSETS

2.1    Transfer of Assets by Sellers. Upon the terms and subject to the conditions of this Agreement, and in reliance
upon the representations, warranties and agreements set forth herein, Buyer agrees to purchase from each Seller, and each Seller
agrees to sell to Buyer, at the Closing, free and clear of all Liens except for any Permitted Liens, all of such Seller’s right, title, and
interest in and to the following (which shall be collectively referred to herein as the “Transferred Assets”):

(a)    all Inventory;

(b)    the Contracts that are set forth on Schedule 2.1(b) (collectively, the “Assumed Contracts”);

(c)    all of the Sellers’ rights, claims, credits, prepayments, prepaid expenses, security deposits, causes of
action, and rights of set-off against third parties relating primarily to the Business or primarily affecting the Transferred
Assets (other than to the extent relating to any Excluded Asset or Excluded Liability), whether liquidated or unliquidated,
fixed or contingent (collectively, the “Business Claims”) and all third party guarantees thereof; provided, however, that for
purposes of clarity, in no event shall Business Claims include any rights, claims, credits, causes of action, or rights of set-off
any Seller or any of its Affiliates may have under, or otherwise with respect to, any of the Acquisition Documents. Other
than to the extent relating to any Excluded Asset or Excluded Liability, Business Claims shall include claims pursuant to all
warranties, representations, and guarantees made by suppliers, manufacturers, contractors, and other third parties in
connection with products or services purchased by or furnished to such Seller or any of its

- 11 -



Affiliates for use Exclusively in the Business or Exclusively affecting any of the Transferred Assets;

(d)    all Proprietary Rights that relate Exclusively to the Business, including those Proprietary Rights listed
on Schedule 2.1(d) (collectively, the “Business Intellectual Property Rights”) and all formulations, packaging, designs,
molds, art work, catalogs, pamphlets, brochures, advertisements, manuals and similar Proprietary Rights Exclusively used
in the Products or in the marketing of the Products as currently marketed, other than the Names;

(e)    all domain names Exclusively used in the Business, including the internet domain names listed on
Schedule 2.1(e);

(f)    all of either Seller’s or any of its Affiliates’ rights and access to the Social Media Platforms;

(g)    to the extent legally assignable, all approvals, registrations, franchises, permits, licenses, variances,
exemptions, certifications and other authorizations issued or granted by a Governmental Authority (collectively, “Permits”)
that are primarily used or held for use for or in connection with the Business, including the Permits listed on
Schedule 2.1(g);

(h)    all sales and promotional literature, receivables history, and all other sales and purchase correspondence
related Exclusively to the Business as at the Effective Time; provided, however, such Seller shall be permitted to retain a
copy of such materials and information;

(i)    the Customer List; provided, however, each Seller shall be permitted to retain a copy of the Customer
List;

(j)    subject to the access procedures set forth in Section 8.9, to the extent permitted by applicable Law, the
Books, Records and Files (other than income and similar Tax Returns and related books, records and files) relating
Exclusively to the Business, the Transferred Assets or the Assumed Liabilities (such documents and other tangible and
electronic embodiments of the items, the “Transferred Business Records”); and

(k)    except to the extent related to any Excluded Asset, all goodwill associated primarily with the Business
or the Transferred Assets.

2.2    Excluded Assets. Notwithstanding anything herein to the contrary, each Seller will retain and will not transfer,
convey, assign, or deliver to Buyer, and Buyer will not acquire any right, title, or interest in or to any of the following assets of such
Seller (collectively, the “Excluded Assets”):

(a)    any Contracts that are not Assumed Contracts;

(b)    any Available Cash;
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(c)    any accounts receivable and notes receivable, any unpaid interest or fees accrued thereon, and any other
amounts due with respect thereto, arising out of the sale or other disposition of goods or services of the Business prior to the
Effective Time (collectively, the “Receivables”);

(d)    intercompany Indebtedness owed to the Business or either Seller by either Seller or any of its Affiliates;

(e)    any assets owned or held by or under any Employee Benefit Plan, including assets held in trust or
insurance contracts for the benefit of Employee Benefit Plan participants or beneficiaries, or amounts otherwise set aside or
recorded as available for the payment of costs and benefits attributable to the operation of any Employee Benefit Plan;

(f)    any refunds or credits, if any, of Taxes due to such Seller by reason of its ownership of any of the
Transferred Assets or its participation in the operation of the Business to the extent attributable to any time or period ending
at or prior to the Effective Time;

(g)    any rights (including indemnification rights) or any claims or recoveries under any litigation or other
action, suit, or cause of action, of such Seller under or otherwise with respect to any one or more of the Acquisition
Documents;

(h)    to the extent not covered by Section 2.2(g), any other rights (including indemnification rights) or any
claims or recoveries under any litigation or other action, suit, or cause of action, of such Seller against third parties (other
than rights, claims and recoveries acquired by Buyer pursuant to Section 2.1(c)), arising out of or relating to any event prior
to the Effective Time;

(i)    any real property owned or leased by such Seller;

(j)    any other assets of such Seller of any kind that are not used primarily in the operation or conduct of the
Business or that are not otherwise Transferred Assets;

(k)    all customer and employer information to the extent the disclosure of such information is prohibited by
applicable Law; and

(l)    any amounts to be received by such Seller from Buyer and all other rights of such Seller under this
Agreement or any Ancillary Agreement.

2.3    Assumption of Liabilities. Upon the terms and subject to the conditions of this Agreement, and in reliance
upon the representations, warranties, and agreements set forth herein, Buyer agrees to assume as of the Closing, and to thereafter
perform and discharge all of the following Liabilities with respect to the Business and the Transferred Assets (collectively,
the “Assumed Liabilities”):

(a)    excluding all Liabilities set forth in Section 2.4(c), and excluding any Liability to pay third parties for
Inventory included in the Transferred Assets and reflected
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in the Final Inventory Value, as finally determined in accordance herewith, all Liabilities solely to the extent arising under
the Assumed Contracts (i) to furnish goods, services, and other benefits to another party after the Effective Time, (ii) to pay
for goods, services, and other benefits that another party will furnish to it after the Effective Time, and (iii) without limiting
the generality of the foregoing clauses (i) and (ii), to the extent such Liabilities arise out of or relate to events, facts,
circumstances, occurrences, conditions or periods occurring after the Effective Time (provided, however, that a Liability
shall not be deemed to relate to such events, facts, circumstances, occurrences or conditions merely because a related Action
is brought after the Effective Time with respect to events, facts, circumstances, occurrences or conditions occurring prior to
the Effective Time);

(b)    all Ordinary Course of Business Liabilities and charges for promotional and advertising materials and
services, marketing expenses, disbursements, coupon redemptions, co-op fees, temporary price reductions, free goods, off-
invoice discounts, trade promotions, and promotional allowances which are redeemed, paid, or otherwise become due at or
after the Effective Time with respect to any Product sold at or after the Effective Time (the “Promotional Liabilities”);

(c)    all Liabilities and charges for or associated with any return of any Product sold by the Business or either
Seller in the Ordinary Course of Business on or prior to the Closing Date (the “Return Liabilities”); and

(d)    the Fitzpatrick Indebtedness to the extent included in the Fitzpatrick Indebtedness Estimate.

2.4    Excluded Liabilities. Notwithstanding the provisions of Section 2.3 of this Agreement, except as expressly set
forth herein, Buyer does not agree to assume, perform, discharge, or indemnify either Seller against, or otherwise have any
responsibility for, any Liabilities of either Seller other than the Assumed Liabilities, whether arising prior to, on, or after the
Closing (collectively, the “Excluded Liabilities”), including:

(a)    any Liabilities related to Employee Benefit Plans or any employee of either Seller;

(b)    other than the Promotional Liabilities and the Return Liabilities, any Liabilities resulting from the
Sellers’ or any other Seller Indemnified Party’s use and operation of the Transferred Assets or conduct of the Business prior
to the Effective Time;

(c)    all Liabilities solely to the extent related to Inventory transferred on the Closing for Product recalls,
non-compliance with the terms of any customer Contract or other Contract or the failure of such Inventory to meet
contractual specifications, regardless of whether such Liabilities constitute Promotional Liabilities or Return Liabilities;

(d)    accounts payable of the Business outstanding as of the Effective Time;
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(e)    any Liability, whether currently in existence or arising hereafter, owed by any Seller to any of its
Affiliates;

(f)    except as provided in Section 8.5(a), any Liability for Taxes attributable to the Transferred Assets or the
operation of the Business with respect to any taxable period (or portion thereof) ending on or before the Effective Time;

(g)    except for the Fitzpatrick Indebtedness, any Indebtedness of the Business;

(h)    any Transaction Expenses;

(i)    any Fitzpatrick Indebtedness in excess of the Fitzpatrick Indebtedness Estimate; and

(j)    all Liabilities related to the matters set forth on Schedule 2.4(j), whether arising before or after the
Effective Time.

2.5    Assignment of Contracts and Rights.

(a)    With respect to any Assumed Contract identified on the Seller Closing Consents Schedule and any
claim, right or benefit arising thereunder or resulting therefrom, the Seller party thereto has and, to the extent applicable, its
Affiliates have, used commercially reasonable efforts to obtain the written consent of the other party(ies) to any such
Assumed Contract for the assignment thereof to Buyer prior to the Closing Date.

(b)    Notwithstanding anything in this Agreement to the contrary, this Agreement shall not constitute an
agreement to sell, assign, transfer, convey, deliver or assume an Assumed Contract or Assumed Liability to the extent that a
sale, assignment, transfer, conveyance, delivery or assumption thereof would, without the Consent by any relevant Person,
if applicable, (i) constitute a breach or other contravention thereof or (ii) be ineffective, void or voidable, in the case of each
of clauses (i) and (ii) unless and until such Consent is obtained.

(c)    If the circumstances described in Section 2.5(b) exist, then until the earliest of (i) the twelve (12)-month
anniversary of the Closing Date, or (ii) the expiration or termination of the applicable Assumed Contract or Assumed
Liability, (A) the Sellers shall use their respective commercially reasonable efforts to obtain, or cause to be obtained, any
such Consent required to sell, assign, transfer, convey or deliver (directly or indirectly) any such Assumed Contract or
Assumed Liability to Buyer at the Sellers’ sole cost and expense; (B) the Sellers and Buyer shall cooperate to put in place
an arrangement reasonably satisfactory to Buyer and the applicable Seller under which Buyer will obtain, to the fullest
extent practicable, the claims, rights, and benefits with respect to such Assumed Contract, and assume the corresponding
obligations thereunder (including by means of agency, supply, subcontracting, sub-licensing, or sub-leasing arrangement by
such Seller to Buyer), or under which such Seller will enforce for the benefit of Buyer, with Buyer assuming such Seller’s
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obligations thereunder, any and all claims, rights, and benefits of such Seller against a third party thereto and (C) the Sellers
shall be responsible for any Transaction Expenses incurred in obtaining such Consents. Buyer shall cooperate with the
Sellers in their fulfillment of their obligations under clause (A) of this Section 2.5(c).

(d)    After the date hereof, once a Consent required for the sale, assignment, conveyance, assumption,
transfer and delivery of an Assumed Contract of the type described in Section 2.5(b) is obtained, the Seller party thereto
shall promptly transfer such Assumed Contract to Buyer at no additional cost to Buyer in accordance with the terms of this
Agreement.

2.6    Affiliate Transfers. To the extent that any Transferred Asset, Excluded Asset, Assumed Liability or Excluded
Liability is owned by any Affiliate of either Seller, any reference to “Seller” or “Sellers” in Sections 2.1 to 2.4 shall be deemed to
be a reference to such Seller and its Affiliates or the Sellers and their Affiliates as the context requires.

2.7    Purchase Price Allocation.

(a)    As soon as practicable after the date hereof and, in any event, within thirty (30) days after the Closing
Date, Buyer shall deliver to the Sellers an allocation schedule substantially in the form attached hereto as Exhibit C
(the “Allocation Statement”) allocating the consideration paid by Buyer to the Sellers hereunder, as determined for United
States federal income Tax purposes pursuant to Treasury Regulations Section 1.1060-1(c) (the “Tax Purchase Price”),
among the Transferred Assets in accordance with the provisions of Treasury Regulations Section 1.1060-1(c) and the other
provisions of the Treasury Regulations referred to therein. Buyer shall consult with the Sellers regarding the allocation prior
to delivering the Allocation Statement to the Sellers, and Buyer and the Sellers shall use commercially reasonable efforts to
jointly agree upon the allocation prior to Buyer delivering the Allocation Statement to the Sellers. If within thirty (30) days
after the delivery of the Allocation Statement, the Sellers notify Buyer in writing that the Sellers object to the allocation set
forth in the Allocation Statement, then Buyer and the Sellers shall use commercially reasonable efforts to resolve such
dispute within thirty (30) days following the date of Buyer’s receipt of such notice. If Buyer and the Sellers are unable to
resolve such dispute within such thirty (30)-day period, Buyer and the Sellers shall jointly retain a nationally recognized
accounting firm which is reasonably acceptable to Buyer and the Sellers and which has no material relationship with Buyer,
either Seller, or their respective Affiliates or other material conflict (the “Allocation Referee”) to resolve the remaining
outstanding disputed items. Upon resolution of such disputed items, the allocation reflected on the Allocation Statement
shall be adjusted to reflect such resolution. The costs, fees and expenses of the Allocation Referee shall be paid by the
Sellers, on the one hand, and by Buyer, on the other hand, based upon the percentage that the amount actually contested but
not determined in favor of the Sellers or Buyer, respectively, bears to the aggregate amount actually contested by the Sellers
and Buyer.

(b)    If there is an adjustment to the Tax Purchase Price, the Allocation Statement shall be adjusted in
accordance with Code Section 1060 and the Treasury
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Regulations promulgated thereunder and as mutually agreed by Buyer and the Sellers. If mutual agreement is not reached
within thirty (30) days after the date of the adjustment of the Tax Purchase Price, any disputed items shall be resolved in
substantially the manner described in Section 2.7(a). Buyer and the Sellers agree to file any additional information return
required to be filed pursuant to Code Section 1060 of the Treasury Regulations promulgated thereunder and to treat the
Allocation Statement as adjusted to reflect such resolution.

(c)    None of Buyer or the Sellers or any of their respective Affiliates shall take any position for Tax
purposes (including the filing of all Tax Returns, including IRS Form 8594 with its federal income Tax Return for the
taxable year that includes the Closing Date) that is inconsistent with the allocation of the Tax Purchase Price agreed or
determined pursuant to this Section 2.7 unless required to do so by Code Section 1060 and the Treasury Regulations
promulgated thereunder or other applicable Law, except pursuant to a final “determination” (as defined in Code Section
1313(a) or any corresponding provision of state, local or foreign Law). Any redetermination (within the meaning of
Treasury Regulations Section 1.338-7) of the Tax Purchase Price shall be made as required thereby and shall be taken into
account by Buyer and the Sellers in carrying out the provisions hereof and the preparation and filing of Tax Returns referred
to above to the extent applicable. Notwithstanding the foregoing, nothing contained herein shall prevent Buyer or either
Seller from settling any proposed deficiency or adjustment by any Governmental Authority based upon or arising out of the
allocation of the Tax Purchase Price, and none of Buyer or the Sellers shall be required to litigate before any court any
proposed deficiency or adjustment by any Governmental Authority challenging such allocation.

(d)    The provisions of this Section 2.7 shall survive the Closing.

3.    REPRESENTATIONS AND WARRANTIES OF THE SELLERS

As an inducement to Buyer to enter into this Agreement, each Seller hereby represents and warrants to Buyer as of the date
of this Agreement that, except as set forth in the Disclosure Schedules (it being understood that (x) the Disclosure Schedules are
qualified in their entirety by reference to specific provisions of this Agreement and do not constitute, and shall not be deemed as
constituting, representations, warranties, or covenants of any Seller, (y) any item that is disclosed on any schedule of the Disclosure
Schedules shall be deemed disclosed on each other schedule or schedules of the Disclosure Schedules to the extent the relevance or
applicability of such item thereto is reasonably apparent on its face, notwithstanding the omission of a reference or cross-reference
thereto, and (z) the mere inclusion of an item in the Disclosure Schedules as an exception to a representation or warranty shall not
be deemed an admission or representation that such item represents an exception or a material fact, event, or circumstance or an
admission of any Liability to any Person or that such item has or would reasonably be expected to have a Material Adverse Effect
or meet any other materiality threshold):

3.1    Organization, Qualification, and Power. Such Seller is a corporation duly incorporated and validly existing.
Prestige Brands International, Inc. is in good standing under the
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laws of the State of Virginia and The Spic and Span Company is in good standing under the laws of the State of Delaware. Such
Seller has all corporate power and authority to own, lease, and operate the properties owned, leased and operated by it in the
Business and to carry on the Business as now being conducted by it.

3.2    Authorization. Such Seller has full corporate power and authority to execute and deliver this Agreement and
each Ancillary Agreement to which it is a party and to perform its obligations hereunder and thereunder. The execution and
delivery by such Seller of this Agreement and each Ancillary Agreement to which it is a party, the performance by such Seller of its
obligations hereunder and thereunder, and the consummation by such Seller of the transactions contemplated hereby and thereby
have been duly authorized by all requisite corporate action on the part of such Seller. This Agreement and each Ancillary
Agreement to which such Seller is a party has been duly executed and delivered by such Seller, and (assuming due authorization,
execution, and delivery by Buyer and the other parties thereto) this Agreement and each such Ancillary Agreement constitute legal,
valid, and binding obligations of such Seller, enforceable against such Seller in accordance with their respective terms, except as
such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium, or similar Laws affecting creditors’
rights generally and by general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in
equity) (the “Enforceability Exceptions”).

3.3    Non-contravention. Except as set forth on the “Seller Non-contravention Schedule” attached hereto as
Schedule 3.3, neither the execution and delivery of this Agreement, nor the consummation of the transactions contemplated hereby,
will (a) violate, conflict with or result in the breach of any Law to which such Seller is subject or any provision of such Seller’s
Organizational Documents or (b) conflict with, result in a breach of, constitute a default under, result in the acceleration of, create
in any party the right to accelerate, terminate, modify, or cancel, or require any notice or consent under any Assumed Contract or
result in the imposition or creation of a Lien (other than any Permitted Lien) upon or with respect to any of the Transferred Assets,
except where the violation, conflict, breach, default, acceleration, termination, modification, cancellation, failure to give notice, or
Lien would not have or would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

3.4    Governmental Consents. Except as set forth on the “Seller Governmental Consents Schedule” attached hereto
as Schedule 3.4, such Seller is not required to give any notice to, make any filing with, or obtain any Consent of any Governmental
Authority in order to execute and deliver this Agreement and each Ancillary Agreement to which it is a party or consummate the
transactions contemplated by this Agreement or any Ancillary Agreement to which it is a party.

3.5    Financial Information.

(a)    The Sellers have furnished Buyer with unaudited special purpose financial statements of the net sales,
cost of goods sold, advertising, promotion, freight and warehousing expenses and the contribution margin of the Business,
for the fiscal years ended March 31, 2017 and March 31, 2018 and for the two (2)-month period ended May 31, 2018 (such
financial information for the period ended May 31, 2018 being referred to herein as the “Interim Financial Information”)
(collectively, the “Financial Information”), copies of
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which are set forth on the “Financial Information Schedule” attached hereto as Schedule 3.5(a).

(b)    The Financial Information has been derived from the Sellers’ and its Affiliates books and records and
financial statements which are prepared in accordance with GAAP and Seller’s accounting policies, and presents fairly, in
all material respects, the net sales, cost of goods sold, advertising, promotion, freight and warehouse expenses and the
contribution margin of the Business as of the dates and for the periods referred to therein; provided, however, that (i) the
records for the Business were not and are not maintained in a format typical of the records of a business maintained in a
separate legal entity; and (ii) the Interim Financial Information is not intended to be a complete presentation of the financial
position, operating results, and cash flows of the Business, but was prepared consistent with the preparation of the Financial
Information for the fiscal year ended March 31, 2018.

3.6    Absence of Certain Developments. Except as set forth on the “Absence of Certain Developments Schedule”
attached hereto as Schedule 3.6, since May 31, 2018 through to the date of this Agreement, the Business has been conducted in the
Ordinary Course of Business in all material respects, such Seller and its Affiliates have not, with respect to the Business:

(a)    experienced or suffered a Material Adverse Effect;

(b)    sold or otherwise disposed of any of its material assets, tangible or intangible, other than (i) in the
Ordinary Course of Business, (ii) sales of obsolete assets or assets with no book value, and (iii) sales or other dispositions of
any asset with a fair market value less than $50,000;

(c)    created or suffered to exist any Lien (other than a Permitted Lien) upon any of its assets, tangible or
intangible, outside the Ordinary Course of Business or securing any Liability in excess of $50,000, individually or in the
aggregate;

(d)    entered into or consummated any transaction involving the acquisition of the capital stock or other
equity securities, assets, property, or a business line of any Person other than purchases of inventory in the Ordinary Course
of Business;

(e)    instructed any customer of the Business to purchase or maintain Inventory at a level in excess of the
level of Inventory historically purchased or maintained by such customer in such a manner that after the Closing would
result in decreased orders from such customer as compared to the normal historical orders of such customer;

(f)    experienced an increase in Inventory levels in a material amount not in the Ordinary Course of Business,
or failed to replenish Inventory and supplies in the Ordinary Course of Business, or any made any purchase commitment not
in the Ordinary Course of Business or at any price materially in excess of the then-current market price or upon terms and
conditions materially more onerous than those usual and customary in the industry;
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(g)    other than in the Ordinary Course of Business, changed the Business’ selling, pricing, advertising or
personnel practices, in each case, in any material respect;

(h)    other than in the Ordinary Course of Business, changed the Business’ practices, policies, procedures or
timing of the collection of accounts receivable, billing of its customers, pricing and payment terms, cash collections, cash
payments, or other terms with vendors, in each case, in any material respect;

(i)    changed the accounting principles, methods or practices (including any change in depreciation or
amortization policies or rates) utilized with respect to the Business in any material respect;

(j)    experienced any material shortage or any material cessation or interruption of inventory shipments,
supplies or ordinary services;

(k)    experienced any incident of damage, destruction or loss of any property owned by it or used in the
operation of its Business, whether or not covered by insurance, having a replacement cost or fair market value in excess of
$50,000 individually;

(l)    made any capital expenditures or commitments therefor in excess of $100,000 individually or $250,000
in the aggregate; or

(m)    committed (orally or in writing) to any of the foregoing.

3.7    Real Property. Except as set forth on the “Real Property Schedule” attached hereto as Schedule 3.7, such
Seller and its Affiliates do not use any real property primarily in the operation of the Business.

3.8    Title to Assets. Such Seller and its Affiliates have with respect to the Transferred Assets owned by it or its
respective Affiliates, and the Sellers and their Affiliates collectively have, good and valid title or (in the case of leased or licensed
personal property) a valid leasehold title or license, free and clear of all Liens (other than Permitted Liens), to all of the Transferred
Assets. EXCEPT AS EXPRESSLY SET FORTH IN THIS ARTICLE 3, ALL OF THE TRANSFERRED ASSETS BEING
CONVEYED HEREUNDER ARE BEING CONVEYED ON AN “AS IS”, “WHERE IS” BASIS WITHOUT
REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING THE WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

3.9    Sufficiency of Assets. The Transferred Assets, together with the services contemplated by the Parties to be
provided or otherwise made available pursuant to the Transition Services Agreement and services to be provided by Buyer, the
assets and properties conveyed to Buyer under the Chore Boy Assignment, and each arrangement under the terms of Section 2.5(c),
constitute, in all material respects, the assets necessary for the Commercialization Functions as conducted by the Sellers and their
Affiliates as of immediately prior to the Effective Time, and such assets are sufficient in all material respects to permit Buyer to
continue to sell the Products immediately following the Closing with their current formulations and packaging.
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3.10    Taxes. Except as set forth on the “Tax Matters Schedule” attached hereto as Schedule 3.10:

(a)    all Taxes due and owing by such Seller or its predecessor in interest (whether or not shown as due and
owing on any Tax Return) in connection with or relating to the Transferred Assets and the Business have been timely paid;

(b)    all Tax deficiencies, assessments and reassessments of Taxes relating to the Transferred Assets or the
Business that have been claimed, proposed or asserted in writing against such Seller have been fully paid or finally settled;

(c)    such Seller is not presently the beneficiary of any extension of time to file any Tax Return relating to the
Transferred Assets and the Business; and such Seller has not granted or been requested in writing to grant any waiver of any
statutes of limitations applicable to any claim for Taxes or with respect to any Tax assessment or deficiency relating to the
Transferred Assets and the Business;

(d)    such Seller or its predecessor in interest has withheld or collected and paid over to the applicable
Governmental Authority all Taxes arising in connection with or relating to the Transferred Assets and the Business that
were required by applicable Laws to have been withheld or collected and paid over to a Governmental Authority, including
sales and use Taxes and amounts required to be withheld or collected in connection with any amount paid or owing to any
employee, independent contractor, creditor, stockholder, or other Person, and all material forms required to be filed with
respect to any such Taxes have been properly completed and timely filed;

(e)    no foreign, federal, state or local Tax audits or administrative or judicial Tax proceedings have been
threatened in writing or are pending or being conducted against such Seller with respect to Taxes in connection with or
relating to the Transferred Assets and the Business, and such Seller and its Affiliates have not received from any foreign,
federal, state or local Governmental Authority (including jurisdictions where such Seller or its Affiliates have not filed Tax
Returns) any written (i) notice indicating an intent to open an audit or other review of any Tax Liability relating to the
Transferred Assets and the Business, (ii) request for information related to Tax matters relating to the Transferred Assets
and the Business or (iii) notice of deficiency or proposed adjustment for any amount of Tax proposed, asserted or assessed
relating to the Transferred Assets and the Business;

(f)    there are no Liens for Taxes (other than Permitted Liens) upon any of the Transferred Assets; and

(g)    none of the transactions contemplated by this Agreement are subject to Tax withholding pursuant to
Code Section 3406 or subchapter A of Chapter 3 of the Code, or to the Tax withholding provisions of any other applicable
Law.

Notwithstanding any other provision of this Agreement, the representations and warranties contained in this Section 3.10 are the
sole representations and warranties made with respect to Taxes.
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3.11    Material Contracts.

(a)    The “Material Contracts Schedule” attached hereto as Schedule 3.11 sets forth a true and complete list
of each of the following Contracts related to the Business by which any of the Transferred Assets are bound (collectively,
the “Material Contracts”):

(i)    all Contracts primarily related to the Business under which a Seller or its Affiliates is obligated to
make payments, or has guaranteed the obligations of any third party to make payments, in any such case, on an
annual basis in excess of $250,000, including any such Contracts with Material Suppliers;

(ii)    all Contracts with customers of the Business who have had annual purchases of Products at any
time during the past three (3) years in excess of $250,000 in any single calendar year, including any such Contracts
with Material Customers;

(iii)    any Contract primarily related to the Business (A) relating to the borrowing of money or the
guaranty of another Person’s borrowing of money, or (B) pursuant to which a Seller or its Affiliates has loaned or
advanced money to any Person, other than sales to customers on credit and advances to employees in the Ordinary
Course of Business;

(iv)    any Contract granting any Person a Lien on all or any portion of the Transferred Assets;

(v)    any Contract (A) providing for any Person to be the exclusive provider of any Product or the
exclusive recipient of any Product, or (B) containing a covenant by a Seller or its Affiliates with respect to the
Business not to (x) compete with any Person in any business in any geographic area or (y) solicit or hire any Person;

(vi)    any Contract primarily related to the Business with capital expenditure or commitment
requirements on an annual basis at any time during the past three (3) years in excess of $250,000 in any single
calendar year;

(vii)    any Contract granting a most-favored nation or similar preferred pricing right, right of first
refusal or right of first offer, right of first negotiation, exclusivity or similar right in favor of a third party;

(viii)    any Contract with an agent for brokering, distribution, indirect sale or other third party
marketing or sale of any Product;

(ix)    any Contract primarily related to the Business involving a settlement requiring a payment of
consideration in excess of $100,000 or the release, compromise or waiver of any material rights, claims, obligations,
duties or liabilities;
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(x)    any Contract primarily related to the Business requiring either Seller or its Affiliates to make
any minimum purchase;

(xi)    any Inbound License Agreement or Outbound License Agreement (other than licenses of
generally available non-customized computer software granted to a Seller or its Affiliates or any prior owner of any
portion of the Business with a total replacement cost of less than $50,000);

(xii)    any Contract or group of related Contracts with the same party (or group of related parties)
primarily related to the Business either (A) requiring payments after the date hereof to or by either Seller or its
Affiliates of more than $250,000 in any single calendar year; or (B) not terminable by such Seller or its Affiliates on
ninety (90) days’ or less notice without penalty or Liability, in each case, other than (x) purchase orders and
(y) purchases of advertisements and other media buys;

(xiii)    any Mixed Contract pursuant to which the Business has spent in excess of $250,000 on an
annual basis in any single calendar year in the past three (3) years; or

(xiv)    any joint venture or partnership Contract related to the Business pursuant to a Seller or its
Affiliates holds any securities or other equity rights in another Person.

(b)    Except as specifically disclosed on the Material Contracts Schedule, the Sellers have made available to
Buyer true and complete copies of each of the written Material Contracts and a summary of the material terms of any oral
Material Contracts (in each case of a written Material Contract, including all material modifications, amendments and
material supplements thereto). Except as specifically disclosed on the Material Contracts Schedule: (i) each Assumed
Contract is legal, valid, binding, enforceable, and in full force and effect, subject to proper authorization and execution by
the other party or parties thereto and except as such enforceability may be limited by the Enforceability Exceptions (and, for
the avoidance of doubt, no Seller makes any representation or warranty with respect to the enforceability of any Contract
described in Section 3.11(a)(v) with respect to principles of equity limiting non-solicit and non-compete covenants);
(ii) such Seller and its Affiliates are not in material breach or material default under any Assumed Contract, and no event
has occurred which with or without notice or lapse of time or both would constitute a material breach or material default
thereunder. Except as specifically disclosed on the Material Contracts Schedule, there is no pending or, to the Sellers’
Knowledge, threatened claim in writing challenging the validity or enforceability of any Assumed Contract and, to Sellers’
Knowledge, there are no facts or circumstances that would reasonably provide a basis for any such claim. During the
one (1)-year period ending on the date hereof, none of the Sellers or any of their Affiliates have received any notice in
writing from any other party to an Assumed Contract that such Person intends to terminate, or not renew, any Assumed
Contract.
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3.12    Customer and Suppliers. The “Customers and Suppliers Schedule” attached hereto as Schedule 3.12 sets
forth, with respect to the Business, a true and complete list of: (a) the twenty (20) largest customers (the “Material Customers”) by
revenue during the fiscal year ended March 31, 2018, and the amount of revenues collected by the Sellers and its Affiliates from
each such Material Customer during such fiscal year in respect of the Business, and (b) the five (5) largest suppliers (the “Material
Suppliers”) from whom the Sellers or their Affiliates in respect of the Business purchased products, services or other tangible or
intangible property or license rights during the fiscal year ended March 31, 2018, and the dollar amount paid by the Sellers and its
Affiliates to each such Material Supplier during such fiscal year in respect of the Business. There exists no actual, and to the
Sellers’ Knowledge there is no threatened in writing, termination, cancellation or material diminution in, or any other materially
adverse change in, the business relationship of either Seller or their Affiliates with any Material Customer or Material Supplier (or
group of Material Customers or Material Suppliers). Since March 31, 2018, (i) neither Seller nor any of the Sellers’ Affiliates has
negotiated any change to the terms of any Contract with any Material Customer that would adversely impact the gross margins of
such Material Customer and (ii) neither Seller nor any of the Sellers’ Affiliates has been notified in writing by any Material
Supplier of any increase in the costs charged by such Material Supplier. No Material Customer has any right to any material credit
or refund for products sold or services rendered or to be rendered by the Sellers or their Affiliates in respect of the Business
pursuant to any Contract with either Seller or its Affiliates or business practice outside of the Ordinary Course of Business of either
Seller or its Affiliates in respect of the Business.

3.13    Proprietary Rights.

(a)    Except for any Permitted Liens or as disclosed on the “Proprietary Rights Schedule” attached hereto as
Schedule 3.13, one or more of the Sellers owns and possesses all right, title, and interest in and to, or has a valid right to
use, the Proprietary Rights used in the Commercialization Functions and included in the Transferred Assets, free and clear
of all Liens, which such Proprietary Rights have been maintained in a commercially reasonable manner, are, to the Sellers’
Knowledge, valid and subsisting, are in full force and effect and have not expired or been cancelled or abandoned by or on
behalf of either Seller.

(b)    A complete and correct list of the registrations and applications with respect to such Proprietary Rights,
together with all material unregistered Proprietary Rights primarily related to the Business, are set forth on the Proprietary
Rights Schedule, and such Proprietary Rights include all of the Proprietary Rights necessary for the continued conduct of
the Commercialization Functions in all material respects after Closing in substantially the same manner as conducted by the
Sellers and their Affiliates as of immediately prior to the Effective Time. Except as set forth on the Proprietary Rights
Schedule, the Proprietary Rights Schedule identifies for each such registered Proprietary Right or such Proprietary Right for
which an application to register is pending, as applicable: (i) the serial number, registration number or application number;
and (ii) the date of registration and the date of renewal.
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(c)    The Proprietary Rights Schedule sets forth a complete and correct list of all license agreements pursuant
to which either Seller or its Affiliates has been granted any rights in any Proprietary Rights for use in the Commercialization
Functions or otherwise Exclusively related to the Business (other than any off-the-shelf license agreements for
commercially available software) (each, an “Inbound License Agreement”), identifying for each: (i) the licensor(s)
thereunder; (ii) the date thereof; and (iii) the Proprietary Rights licensed thereunder.

(d)    The Proprietary Rights Schedule sets forth a complete and correct list of all license agreements pursuant
to which either Seller or its Affiliates grants any rights in any Proprietary Rights primarily used in or primarily related to the
Business to any other Person (each, an “Outbound License Agreement”), identifying for each: (i) the licensee(s) thereunder;
(ii) the date thereof; and (iii) the Proprietary Rights licensed thereunder.

(e)    Except as set forth on the Proprietary Rights Schedule, (i) to the Sellers’ Knowledge, neither the
Business nor the Sellers’ nor their Affiliates’ conduct of the Business has infringed or misappropriated any Proprietary
Rights of any third Person; (ii) no Actions before any court or tribunal (including the United States Patent and Trademark
Office or equivalent authority elsewhere) are pending, or to the Sellers’ Knowledge, are threatened, (A) challenging the
validity, enforceability, scope, ownership, or infringement of any Proprietary Rights primarily used in the Business and
owned by one or more of the Sellers or its Affiliates, or (B) alleging that the Business is infringing, violating,
misappropriating, diluting, or interfering with any Proprietary Rights of any Person; and (iii) there are no settlements,
consents, judgments, injunctions, charges, orders, proceedings or other agreements which restrict the Business’ rights to use
any Proprietary Rights.

(f)    To the Sellers’ Knowledge, the Business’ Proprietary Rights, including the Proprietary Rights included
in the Transferred Assets, have not been infringed upon or misappropriated by any third Person and the Sellers and their
Affiliates have not brought or threatened any Action against any Person related to the Business that (i) alleges such Person’s
infringement, violation, misappropriation, or dilution of, or interference with, any such Proprietary Right; (ii) challenges
any Person’s ownership or use of, or the validity or enforceability of, any Proprietary Right; or (iii) challenges the validity
or enforceability of any Inbound License Agreement or Outbound License Agreement; and to the Sellers’ Knowledge, there
are no facts or circumstances that would reasonably provide a basis for any claim described in the foregoing clauses (i) –
(iii) and the Sellers have maintained commercially reasonable processes and procedures designed to identify any such basis
for a claim.

(g)    All registered Trademarks, applications to register Trademarks, and material unregistered Trademarks
included in the Transferred Assets are in use in the form appearing in, and in connection with the goods and services listed
in, their respective registration certificates (with respect to registered Trademarks) or applications (with respect to
unregistered Trademarks for which an application has been filed).
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(h)    Each Seller and its Affiliates have taken commercially reasonable efforts to protect the confidentiality
of its material trade secrets and confidential information relating to the Business.

3.14    Litigation; Proceedings. Except as set forth on the “Litigation Schedule” attached hereto as Schedule 3.14,
there are no actions, suits, proceedings, judgments, awards, decrees, injunctions, or orders pending or, to the Knowledge of the
Sellers, threatened against either Seller or its Affiliates with respect to the Business or any of the Transferred Assets.

3.15    Product Liability; Product Warranty; Recalls.

(a)    Neither Seller nor any of such Seller’s Affiliates (i) has any material liability arising out of any injury to
individuals or property as a result of the ownership, possession or use of any Product designed, manufactured, maintained,
delivered or sold by or on behalf of such Seller or its Affiliates and (ii) within the past three (3) years has committed any act
or failed to commit any act, which has resulted or would reasonably be expected to result in any material product liability or
material liability for breach of warranty on the part of such Seller or its Affiliates with respect to the Products.

(b)    All Products are, and for the past three (3) years have been, processed, manufactured, and marketed in
all material respects in accordance with (i) the specifications and standards required by or contained in customer Contracts
or purchase orders and (ii) all applicable Laws, including those pertaining to good manufacturing practices and all
Environmental Laws in effect during such time period. During the three (3)-year period prior to the date of this Agreement:
(A) there have been no third party product liability or warranty claims or voluntary or involuntary product recalls involving
the Products, and (B) neither Seller or its Affiliates has been subject to a Governmental Authority shutdown, import or
export prohibition, or received any written or, to the Knowledge of the Sellers oral, Governmental Authority notice of
inspectional observation, “warning letter” or “untitled letter”, requirement to make changes to Product processes or
procedures, or alleging or asserting noncompliance with any applicable Law with respect to the Business.

(c)    The “Recall Schedule” attached hereto as Schedule 3.15(c) identifies each Product recall (whether
voluntary or compulsory) and the circumstances surrounding each recall, involving any Products manufactured, sold,
leased, licensed or delivered by either Seller or its Affiliates during the past three (3) years. No Product manufactured, sold,
leased, licensed or delivered by either Seller or its Affiliates is currently subject to a recall required by any Governmental
Authority and as of the date hereof the Sellers and their Affiliates have no plans to initiate a voluntary Product recall or
other market withdrawal of any Product.

3.16    Licenses, Permits, and Approvals. The “Permits Schedule” attached hereto as Schedule 3.16 lists all
material Permits used in the operation of the Business as presently conducted. Neither Seller or its Affiliates is, with respect to the
operation of the Business, in material violation of the terms or conditions of any Permit used in the operation of the Business, nor
has either Seller or their Affiliates received written notice of any actual or alleged violation of any such
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Permits with respect to its operation of the Business. Neither Seller or its Affiliates has received written notice that any of the
Permits used in the operation of the Business will be revoked or not renewed, and there are no proceedings pending to revoke or
withdraw any such Permits. Each Seller holds all material Permits required by applicable Environmental Laws and other Laws for
the lawful conduct of the Business as presently conducted and each Seller is, and during the three (3)-year period ending on the
date of this Agreement has been, in compliance in all material respects with all such Permits.

3.17    Insurance. The “Insurance Schedule” attached hereto as Schedule 3.17 lists and briefly describes each
material insurance policy maintained by either Seller or any of its Affiliates that provides coverage for the Business or any of the
Transferred Assets. All such insurance policies are in full force and effect, and none of the Sellers or any of their Affiliates is in
default thereunder, except for any such default that would not constitute a Material Adverse Effect.

3.18    Affiliated Transactions. Except as set forth on the “Affiliated Transactions Schedule” attached hereto as
Schedule 3.18 or the Material Contracts Schedule, no Affiliate of either Seller is a party to any Material Contract or owns any
material property used in the operation of the Business.

3.19    Compliance with Laws.

(a)    At all times during the three (3)-year period immediately prior to the date of this Agreement, each Seller
and its Affiliates have in the conduct of the Business complied in all material respects with all Laws which apply to the
Business (including (i) all antitrust and consumer protection Laws in jurisdictions in which the Products are distributed or
sold and (ii) Trade Laws), and to the Sellers’ Knowledge, neither Seller nor its Affiliates have received written notice of any
violation of any such Law in connection with the Business, other than, such violations that are set forth on the “Compliance
with Laws Schedule” attached hereto as Schedule 3.19.

(b)    Without limiting the generality of the foregoing, none of the Sellers or, to the Knowledge of the Sellers,
any Representative of the Sellers acting on behalf of the Business is violating, or has within the three (3)-year period ending
on the date of this Agreement, violated any Trade Laws

3.20    Environmental Matters. Except as disclosed on the “Environmental Matters Schedule” attached hereto as
Schedule 3.20:

(a)    each Seller and its Affiliates with respect to the Business complies in all material respects, and has
complied in all material respects during the three (3)-year period immediately prior to the date of this Agreement, with all
applicable Environmental Laws in effect during such time period;

(b)    with respect to the operation of the Business, neither Seller nor its Affiliates have Released any
Hazardous Materials so as would give rise to any material
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Liabilities under applicable Environmental Laws in effect during the time period that the Sellers operated the Business;

(c)    neither Seller nor its Affiliates, with respect to the Business, have received any written notice of, or is
subject to any pending or, to the Sellers’ Knowledge, threatened Action alleging, violations of or material Liabilities under
any Environmental Law, the subject of which remains unresolved; and

(d)    the Sellers have made available to Buyer true and complete copies of the material environmental
assessments, material environmental reports, and all other material environmental documents in the Sellers’ or their
Affiliates’ possession relating to the operation of the Business.

3.21    Inventory. All Inventory, whether reflected in the Interim Financial Information or not, (a) is merchantable
and fit for the purpose for which it was procured or manufactured, (b) has been recorded in the Financial Information in amounts
not in excess of the lesser of the actual cost paid (including manufacturing conversion costs) for such items or the market value
thereof and net of any material destruction or disposal costs in accordance with GAAP, and (c) was purchased in the Ordinary
Course of Business. The Inventory does not include any material items that are below standard quality or of a quality or quantity
not usable or saleable in the Ordinary Course of Business, the value of which has not been written down on the Sellers’ books of
account to net realizable market value. None of the Inventory, other than goods in transit, is held on consignment or otherwise by
any Person other than the Sellers, any distributor of the Sellers, or at premises other than those set forth on the “Inventory
Schedule” attached hereto as Schedule 3.21.

3.22    Brokers’ Fees. Except as set forth on the “Seller Brokers’ Fees Schedule” attached hereto as Schedule 3.22,
none of the Sellers or any of their Affiliates has any Liability to pay any fees or commissions to any broker, finder, or agent with
respect to the transactions contemplated by this Agreement.

3.23    Bank Accounts. Except as set forth on the “Bank Accounts Schedule” attached hereto as Schedule 3.23, none
of the Sellers or any of their Affiliates has any account, lock box, or safe deposit box with any bank, safe deposit company, or other
financial institution used Exclusively in the operation of the Business.

3.24    The Procter & Gamble Company. The “P&G Schedule” attached hereto as Schedule 3.24 sets forth a true
and complete list of (a) all Contracts currently in effect relating to the Business or the Products with The Procter & Gamble
Company or any of its Affiliates to which either Seller or any of their Affiliates is a party and (b) to Sellers’ Knowledge, all
Contracts with the Procter & Gamble Company or any of its Affiliates to purchase Transferred Assets to which either Seller or any
of their Affiliates is a party.

3.25    No Other Representations and Warranties. Except for the representations and warranties contained in this
Article 3 (as modified by the Disclosure Schedules), none of the Sellers or any other Person has made or makes any other express
or implied representation or warranty, either written or oral, on behalf of either Seller, the Products, or the Business, including
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any representation or warranty as to the accuracy or completeness of any information regarding any Seller, the Products, or the
Business furnished or made available to Buyer and its Representatives (including the Confidential Information Memorandum
prepared by Sawaya Partners, LLC and any information, documents, or materials made available to Buyer directly, in any
electronic data room or other repository of information, in management presentations, or in any other form in expectation of the
transactions contemplated hereby) or as to the future revenue, profitability, or success of any Seller, the Products, or the Business,
or any representation or warranty arising from statute or otherwise at law.

4.    REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to each Seller as follows:

4.1    Organization. Buyer is a limited liability company, duly organized, validly existing, and in good standing
under the laws of the State of Delaware.

4.2    Authorization. Buyer has full limited liability company power and authority to execute and deliver this
Agreement and each Ancillary Agreement to which it is a party and to perform its obligations hereunder and thereunder. The
execution and delivery by Buyer of this Agreement and each Ancillary Agreement to which it is a party, the performance by Buyer
of its obligations hereunder and thereunder, and the consummation by Buyer of the transactions contemplated hereby and thereby
have been duly authorized by all requisite limited liability company action on the part of Buyer. This Agreement and each Ancillary
Agreement to which Buyer is a party have been duly executed and delivered by Buyer, and (assuming due authorization, execution,
and delivery by each Seller and the other parties thereto) this Agreement and each such Ancillary Agreement constitute legal, valid,
and binding obligations of Buyer, enforceable against Buyer in accordance with their respective terms, except as such
enforceability may be limited by the Enforceability Exceptions.

4.3    Non-contravention. Neither the execution and delivery of this Agreement or any Ancillary Agreement to
which Buyer is a party, nor the consummation of the transactions contemplated hereby or thereby, will (a) violate, conflict with or
result in the breach of any Law to which Buyer is subject or any provision of its Organizational Documents, or (b) conflict with,
result in a breach of, constitute a default under, result in the acceleration of, create in any party the right to accelerate, terminate,
modify, or cancel, or require any notice or consent under any Contract to which Buyer is a party or by which it is bound or to which
any of its assets is subject.

4.4    Governmental Consents. Except as set forth on the “Buyer Governmental Consents Schedule” attached hereto
as Schedule 4.4, Buyer is not required to give any notice to, make any filing with, or obtain any Consent of any Governmental
Authority in order to execute and deliver this Agreement and each Ancillary agreement to which it is a party or consummate the
transactions contemplated by this Agreement or any Ancillary Agreement to which it is a party.

4.5    Litigation. There are no actions, suits, proceedings, judgments, awards, decrees, injunctions, orders or
investigations pending or, to Buyer’s Knowledge, threatened against
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Buyer, at law or in equity, or before or by any Governmental Authority, which would materially and adversely affect Buyer’s
performance under this Agreement or the consummation of the transactions contemplated hereby.

4.6    Condition of Tangible Assets. EXCEPT AS EXPRESSLY SET FORTH IN ARTICLE 3, BUYER AGREES
TO ACCEPT THE TANGIBLE TRANSFERRED ASSETS IN THEIR “AS IS” “WHERE IS” CONDITION, WITHOUT ANY
REPRESENTATION OR WARRANTY AS TO THEIR PHYSICAL CONDITION, INCLUDING THE IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

4.7    Brokers’ Fees. Except as set forth on the “Buyer Brokers’ Fees Schedule” attached hereto as Schedule 4.7,
Buyer has no Liability to pay any fees or commissions to any broker, finder, or agent with respect to the transactions contemplated
by this Agreement.

4.8    Financial Ability. As of the Closing, Buyer has sufficient cash on hand together with immediately available
borrowing capacity under existing credit facilities to pay the total consideration contemplated to be paid hereunder, to satisfy all of
the Assumed Liabilities, and to make all other necessary payments of fees and expenses in connection with the transactions
contemplated by this Agreement.

4.9    Solvency.

(a)    Immediately following the Closing, and after giving effect to all of the transactions contemplated by this
Agreement, assuming all of the representations and warranties set forth in Article 3 are true and correct, and in the absence
of fraud, Buyer and the Business will be Solvent. Buyer is not making any transfer of property and is not incurring any
Liability in connection with the transactions contemplated by this Agreement with the intent to hinder, delay, or defraud,
either present or future creditors of Buyer or the Business.

(b)    For purposes of this Agreement, “Solvent” when used with respect to Buyer or the Business means, as
applicable, that immediately following the Closing Date, (i) the amount of the Present Fair Saleable Value of its assets will,
as of such date, exceed all of its known Liabilities as of such date, (ii) such Person will not have, as of such date, an
unreasonably small amount of capital for the business in which it is engaged or will be engaged, and (iii) such Person will
be able to pay its Debts as they become absolute and mature, taking into account the timing of and amounts of cash to be
received by it and the timing of and amounts of cash to be payable on or in respect of its Debts.

(c)    For purposes of the definition of Solvent: (i) “Debt” means Liability on a Payment Right and “Payment
Right” means (A) any right to payment, whether or not such a right is reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, or unsecured or (B) the right to an equitable
remedy for breach of performance if such breach gives rise to a right to payment, whether or not such right to an equitable
remedy is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, or unsecured; and (ii) “Present Fair Saleable Value” means, with respect to Buyer

- 30 -



or the Business, the amount that may be realized if its aggregate assets (including its goodwill) are sold as an entirety with
reasonable promptness in an arm’s-length transaction under present conditions for the sale of comparable business
enterprises.

4.10    Independent Investigation. Buyer has conducted its own independent investigation, review, and analysis of
the results of operations, prospects, condition (financial or otherwise), and assets and Liabilities of the Business, and acknowledges
that it has been provided adequate access to the personnel, properties, assets, premises, books and records, and other documents and
data of each Seller and the Business for such purpose. Buyer acknowledges and agrees that: (a) in making its decision to enter into
this Agreement and to consummate the transactions contemplated hereby, Buyer has relied solely upon its own investigation and
the express representations and warranties of the Sellers set forth in Article 3 (as modified by the Disclosure Schedules); and (b) no
Seller or any other Person has made any representation or warranty as to any Seller, the Products, the Business, or this Agreement,
except as expressly set forth in Article 3 (as modified by the Disclosure Schedules), and ALL OTHER REPRESENTATIONS AND
WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, WRITTEN OR ORAL (INCLUDING ANY
RELATING TO THE FUTURE OR HISTORICAL FINANCIAL CONDITION, RESULTS OR PROJECTIONS OF
OPERATIONS, ASSETS, OR LIABILITIES OF THE BUSINESS) ARE EXPRESSLY DISCLAIMED BY BUYER, ON ITS
BEHALF AND ON BEHALF OF ITS SUCCESSORS AND PERMITTED ASSIGNS.

5.    CLOSING TRANSACTIONS

5.1    The Closing. On the terms and subject to the conditions contained in this Agreement, the closing of the
transactions contemplated by this Agreement (the “Closing”) shall take place (a) at the offices of Reed Smith LLP, 10 South
Wacker Drive, 40th Floor, Chicago, Illinois at 10:00 a.m. Chicago time on the date hereof (the “Closing Date”) or (b) at such other
place as may be mutually agreed upon in writing by the Parties.

5.2    Actions to Be Taken at the Closing. At the Closing, Buyer shall deliver to the Sellers, in such percentages or
amounts as they may direct, or to such Person(s) as the Sellers shall direct in writing (by wire transfer to one or more bank
account(s) designated by the Sellers in writing in advance), the sum of: (a) sixty-nine million dollars ($69,000,000) (the “Enterprise
Value”), minus (b) the Fitzpatrick Indebtedness Estimate, plus (c) the amount of the Estimated Inventory Value minus the Inventory
Target (the sum of (a) to (c) collectively the “Closing Payment”, and the Closing Payment plus or minus any amounts paid to the
Sellers or Buyer (as applicable) pursuant to Section 6.2, being the “Purchase Price”) in immediately available funds, and Buyer and
each Seller shall deliver and cause to be delivered, as applicable, all of the Closing documents set forth in Section 5.3.

5.3    Closing Deliveries.

(a)    Each Seller shall deliver or cause to be delivered to Buyer at the Closing the following documents, duly
executed by the appropriate Person(s) where necessary to make them effective:
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(i)    a certificate of an officer of such Seller certifying as to (A) copies of such Seller’s Organizational
Documents; (B) the resolutions or written consent of the board of directors of each Seller authorizing and approving
the execution, delivery, and performance of this Agreement and each Ancillary Agreement to which such Seller is a
party and the consummation of the transactions contemplated hereby and thereby; and (C) the incumbency and
signatures of the officers of the Sellers executing this Agreement and each such Ancillary Agreement;

(ii)    for those Organizational Documents that can be certified by a Governmental Authority, a copy
of the applicable Organizational Documents, as applicable, as amended, of such Seller certified by the applicable
Governmental Authority as of a date not more than fifteen (15) Business Days prior to the Closing Date;

(iii)    certifications issued by the secretary or department of state, or other appropriate Governmental
Authority, of the jurisdiction of such Seller’s incorporation or formation, as applicable, as to the good standing of
such Seller under the laws of such jurisdiction, in each case, as of a date not more than fifteen (15) Business Days
prior to the Closing Date;

(iv)    a copy of each third party or Governmental Authority notice, filing, authorization, consent, or
approval set forth on the “Seller Closing Consents Schedule” attached hereto as Schedule 5.3(a)(iv);

(v)    pay-off or release letters for all Indebtedness secured by Liens other than Permitted Liens on the
Transferred Assets, containing a release of security interest and corresponding UCC termination statements (or
customary authorizations to file UCC termination statements) therefor;

(vi)    such bills of sale, intellectual property assignments, certificates of title, endorsements,
assignments, and other good and sufficient instruments of conveyance and assignment of such rights as the Parties
and their respective counsel shall deem reasonably necessary or appropriate to vest in Buyer all of such Seller’s
right, title, and interest in and to the Transferred Assets, including the Chore Boy Assignment (the “Assignment
Agreements”); provided, that no such documents shall expand in any way the assets being assigned to Buyer
hereunder;

(vii)    the Transition Services Agreement; and

(viii)    such other documents or instruments as Buyer may reasonably request as are required to
consummate the transactions contemplated hereby.

All of the foregoing documents in this Section 5.3(a) shall be reasonably satisfactory in form and substance
to Buyer and shall be dated as of the Closing Date unless otherwise provided above.
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(b)    Buyer shall deliver to the Sellers at the Closing the following items, duly executed by the appropriate
Person(s) where necessary to make them effective (it being agreed that the certificate provided in Section 5.3(b)(vii) will be
delivered promptly following the Closing but on the Closing Date):

(i)    the Closing Payment;

(ii)    a certificate of an officer of Buyer certifying as to: (A) copies of Buyer’s Organizational
Documents; (B) the resolutions of the board of directors of Buyer authorizing and approving the execution, delivery,
and performance of this Agreement and each Ancillary Agreement to which Buyer is a party and the consummation
of the transactions contemplated hereby and thereby; and (C) the incumbency and signatures of the officers of Buyer
executing this Agreement and each such Ancillary Agreement;

(iii)    for those of Buyer’s Organizational Documents that can be certified by a Governmental
Authority, a copy of the applicable Organizational Documents, as amended, of Buyer certified by the applicable
Governmental Authority as of a date not more than fifteen (15) Business Days prior to the Closing Date;

(iv)    certifications issued by the secretary or department of state, or other appropriate Governmental
Authority, of the jurisdiction of Buyer’s incorporation as to the good standing of Buyer under the laws of such
jurisdiction, in each case, as of a date not more than fifteen (15) Business Days prior to the Closing Date;

(v)    a copy of each third party or Governmental Authority notice, filing, authorization, consent, or
approval set forth on the “Buyer Closing Consents Schedule” attached hereto as Schedule 5.3(b)(v);

(vi)    such customary instruments of assumption as may be reasonably requested by any Seller to
evidence the assumption of the Assumed Liabilities (the “Assumption Agreements”); provided, that no such
documents shall expand in any way any of Buyer’s obligations to assume anything other than the Assumed
Liabilities;

(vii)    a certificate of an officer of Buyer certifying that Buyer has acquired (subject to the terms of a
binder agreement) a transaction representations and warranties insurance policy with respect to the transactions
contemplated hereby and that, attached to such certificate, is a complete and correct copy of the binder agreement
for that policy, it being agreed that the Sellers’ consent will be required to modify all provisions of such policy that
waive the ability or right of the insurer thereunder to bring an Action against, or otherwise seek recourse from, any
Seller (e.g., with respect to subrogation); and
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(viii)    the Transition Services Agreement; and

(ix)    such other documents or instruments as any Seller reasonably may request as are required to
consummate the transactions contemplated hereby.

All of the foregoing documents in this Section 5.3(b) shall be reasonably satisfactory in form and substance
to each Seller and shall be dated as of the Closing Date unless otherwise provided above.

6.    INVENTORY ADJUSTMENT

6.1    Calculation.

(a)    Prior to the Closing, the Sellers delivered to Buyer a written statement (the “Estimated Adjustment
Statement”) setting forth the Sellers’ good faith estimate of Inventory Value (the “Estimated Inventory Value”) along with
reasonable supporting detail therefor.

(b)    As soon as practicable, but no event later than sixty (60) days after the Closing Date, Buyer shall
prepare in good faith and deliver or cause to be so prepared and delivered to the Sellers a statement (the “Proposed
Inventory Statement”), setting forth, in reasonable detail, Buyer’s calculation of the Inventory Value, including the
components thereof and reasonable supporting documentation therefor in a manner consistent with the definition of
Inventory Value and determined in accordance with the Accounting Methodologies.

(c)    After receipt of the Proposed Inventory Statement, the Sellers shall have forty-five (45) days to review
the Proposed Inventory Statement, together with any work papers used in the preparation thereof and other documentation
supporting the basis of Buyer’s determination of the Proposed Inventory Statement reasonably necessary and requested by
the Sellers to evaluate the Proposed Inventory Statement. During such forty-five (45)-day period, Buyer shall upon
reasonable advance notice, provide the Sellers and their Affiliates and their respective Representatives with reasonable
access during normal business hours and without unreasonable interference with Buyer’s operations to the books, records
(including historical financial information relating to the Proposed Inventory Statement to the extent in Buyer’s possession,
custody or control) and Representatives of Buyer as may be reasonably requested by the Sellers or their Affiliates or their
respective Representatives to evaluate the Proposed Inventory Statement (and the calculations and information therein) and,
if applicable, to prepare a written notice of any dispute regarding the Proposed Inventory Statement or any of the
calculations or information therein (a “Dispute Notice”). If either Seller does not deliver a Dispute Notice to Buyer within
forty-five (45) days after receipt of the Inventory Statement, the Proposed Inventory Statement shall be deemed the “Final
Inventory Statement” for all purposes hereunder. Prior to the end of such forty-five (45)-day period, the Sellers may accept
the Proposed Inventory Statement by delivering written notice to that effect to Buyer, in which case the Proposed
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Inventory Statement shall be deemed the “Final Inventory Statement” for all purposes hereunder when such notice is
received by Buyer. If either Seller delivers a Dispute Notice to Buyer within such forty-five (45)-day period, then the Sellers
and Buyer shall negotiate in good faith to resolve such all disputes in such Dispute Notice during the thirty (30)-day period
commencing on the date Buyer receives the Dispute Notice from such Seller. Any Dispute Notice delivered pursuant to this
Section 6.1(c) shall specify in reasonable detail all disputes and objections either Seller has with the Proposed Inventory
Statement (or the calculations or information therein). If the Sellers and Buyer do not agree upon a final resolution with
respect to all items included in the Dispute Notice within such thirty (30)-day period, then the remaining items in dispute
(the “Disputed Items”) shall be submitted promptly for resolution to an independent, nationally recognized U.S. accounting
firm reasonably acceptable to the Sellers and Buyer (the “Consultant”). Buyer and the Sellers shall each (i) promptly enter
into a customary engagement letter with the Consultant in which the scope of the Consultant’s engagement will be specified
in reasonable detail in a manner consistent with this Agreement, (ii) instruct the Consultant that a written determination
(which shall contain the underlying reasoning and calculations) of the Consultant with respect to all of the Disputed Items
and the final determination of the Proposed Inventory Statement as a result of the resolution of such Disputed Items shall be
completed and distributed to Buyer and the Sellers within forty-five (45) days after the engagement of the Consultant, and
(iii) instruct the Consultant that the resolution and determination of the Disputed Items shall be based solely on the
applicable definitions and provisions of this Agreement related to the Inventory Value, the Proposed Inventory Statement,
the Dispute Notice and on written submissions, responses and presentations by the Sellers and Buyer (or their respective
Representatives), and not based on independent review by the Consultant. Buyer and the Sellers shall, and shall cause their
respective Affiliates to, make a written submission to the Consultant, provide a written response to the written submission
of the other Party(ies) and make their financial and other books and records reasonably available to the Consultant as
reasonably requested by the Consultant in connection with its resolution of the Disputed Items and determination and
finalization of the Proposed Inventory Statement. The Parties shall instruct the Consultant that it shall under no
circumstances be permitted to resolve (A) any disputes other than the Disputed Items or (B) any disputes regarding the
scope of the disputes to be resolved by the Consultant pursuant to this Section 6.1(c). The Parties shall instruct the
Consultant that in resolving the Disputed Items the Consultant shall (1) act as an expert and not an arbitrator, (2) make an
independent calculation of the amount of each Disputed Item and (3) assign a value to each Disputed Item that is within the
range of values assigned to such item in the Proposed Inventory Statement and the Dispute Notice, respectively. The
determination of the Consultant shall be final and binding, absent manifest error. The dispute resolution procedures under
this Section 6.1(c) shall constitute an expert determination under New York CPLR Article 76. The fees and expenses of the
Consultant shall be paid by the Sellers, on the one hand, and by Buyer, on the other hand, based upon the percentage that the
amount actually contested but not awarded to the Sellers or Buyer, respectively, bears to the aggregate amount actually
contested by the Sellers and Buyer. Except as provided in the immediately preceding sentence, all other costs and expenses
incurred by the Parties in connection with resolving any dispute under this Section 6.1(c) before the Consultant shall be
borne by the
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Party incurring such cost or expense. The Sellers and Buyer shall instruct the Consultant to revise the Proposed Inventory
Statement to reflect the resolution of all Disputed Items pursuant to this Section 6.1(c) and, as so revised, such Proposed
Inventory Statement shall be the deemed the “Final Inventory Statement” for all purposes hereunder. The “Final Inventory
Value” shall be the Inventory Value set out in, as applicable, (aa) the Proposed Inventory Statement if the Sellers accept or
do not timely dispute such statement in accordance with this Section 6.1(c) or (bb) if there are Disputed Items, the Proposed
Inventory Statement as determined and revised by the Consultant after its resolution and determination of the Disputed
Items in accordance with this Section 6.1(c). Absent fraud or manifest error, the Final Inventory Statement, as determined in
accordance with this Agreement, shall be conclusive, final, and binding on the Parties, in all respects and shall constitute an
arbitral award upon which a judgment may be rendered by a Governmental Authority having proper jurisdiction thereover.

6.2    Adjustment. If the Final Inventory Value is less than the Estimated Inventory Value, then the Sellers shall pay
to Buyer within ten (10) Business Days after the determination of the Final Inventory Value pursuant to Section 6.1(c) an amount
equal to the absolute value of such deficit by wire transfer of immediately available funds in U.S. dollars to an account designated
in advance in writing by Buyer. If the Final Inventory Value is greater than the Estimated Inventory Value, then Buyer shall pay to
the Sellers within ten (10) Business Days after the determination of the Final Inventory Value pursuant to Section 6.1(c), in such
percentages or amounts as they may direct, the aggregate amount of such excess by wire transfer of immediately available funds in
U.S. dollars to an account or accounts designated in advance in writing by the Sellers. If the Final Inventory Value is equal to the
Estimated Inventory Value, then no payment shall be due and owing by any of the Parties under this Article 6.

7.    INDEMNIFICATION

7.1    Indemnification by Sellers. From and after the Closing (but subject to the provisions of this Article 7,
including each of the limitations set forth herein), the Sellers shall, jointly and severally, indemnify Buyer and its equityholders,
officers, directors, employees, and agents (each individually, a “Buyer Indemnified Party” and collectively, the “Buyer Indemnified
Parties”) and defend and hold each Buyer Indemnified Party harmless against, any Losses that such Buyer Indemnified Party may
suffer, sustain, or become subject to as a result of, arising out of, or relating to (a) any breach of, or failure to perform, any
agreement or covenant of the Sellers contained in this Agreement, (b) any Excluded Liability or (c) any breach of any of the
representations or warranties of Seller contained Section 3.1 (Organization, Qualification, and Power), Section 3.2 (Authorization),
Section 3.8 (Title to Assets) and Section 3.22 (Brokers’ Fees) (collectively, “Buyer Losses”), provided, that in the case of the
foregoing clause (c) only, all limitations and qualifications relating to “material”, “materiality” or “Material Adverse Effect”
contained in such representations or warranties will in each case be disregarded and without effect (as if such standard or
qualification was deleted from such representation or warranty) for purposes of calculating Losses resulting therefrom.
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7.2    Indemnification by Buyer. From and after the Closing (but subject to the provisions of this Article 7) Buyer
agrees to indemnify each Seller and its Affiliates, equityholders, officers, directors, employees, and agents (each individually, a
“Seller Indemnified Party” and collectively, the “Seller Indemnified Parties”) and hold each Seller Indemnified Party harmless
against, any Losses which such Seller Indemnified Party may suffer, sustain, or become subject to as a result of, arising out of, or
relating to (a) any breach of any of the representations or warranties of Buyer contained in Article 4 of this Agreement, (b) any
breach of, or failure to perform, any agreement or covenant of Buyer contained in this Agreement, (c) any Assumed Liability, or
(d) Buyer’s or any other Buyer Indemnified Party’s use and operation of the Transferred Assets after the Effective Time (including,
to the extent applicable, in connection with the transfer of any tangible Transferred Assets to Buyer’s or any of its business
relations’ facilities) (collectively, “Seller Losses”).

7.3    Losses.

(a)    Buyer Losses shall be reduced by the aggregate amount of (i) any insurance proceeds actually received
by any of the Buyer Indemnified Parties with respect to such Buyer Losses. If an indemnification payment is received by
any Buyer Indemnified Party and such Buyer Indemnified Party later actually receives insurance proceeds in respect of the
related Buyer Losses that were not previously credited against such indemnification payment when made, such Buyer
Indemnified Party shall promptly pay to the Sellers, in such percentages or amounts as they may direct, an amount equal to
the lesser of (A) such insurance proceeds with respect to such Buyer Losses and (B) the indemnification payment
previously paid by the Sellers with respect to such Buyer Losses. Each Buyer Indemnified Party shall use reasonable and
good faith efforts to collect amounts available under available insurance coverage, for any Buyer Losses to the same extent
that the Buyer Indemnified Party would if such Buyer Losses were not subject to indemnification hereunder, and promptly
and diligently pursue such claims relating to any Buyer Losses for which it is seeking indemnification. For purposes of
clarity, notwithstanding the foregoing or anything to the contrary set forth herein, in no event shall any Buyer Indemnified
Party have any right to, and Buyer shall not and shall cause the other Buyer Indemnified Parties not to, seek indemnification
or contribution from any prior owner of the Business or any predecessor in interest to any Seller, including under any of the
Acquisition Documents.

(b)    In no event shall either Seller be liable to any Buyer Indemnified Party for any punitive Losses, except
for any such Losses to the extent actually awarded and paid to a third party in a Third Party Claim.

(c)    Each Indemnified Party shall take, and shall cause its Affiliates to take, commercially reasonable steps
to mitigate any Loss to the extent required by applicable Law upon becoming aware of any event or circumstance that
would be reasonably expected to, or does, given rise thereto, including incurring de minimis costs only to the minimum
extent necessary to remedy the breach that gives rise to such Loss; provided, however, that the Buyer Indemnified Parties
shall not have any obligation to mitigate any Losses they may
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suffer, sustain, or become subject to as a result of, arising out of, or relating to any Excluded Liability.

7.4    Method of Asserting Claims. As used herein, an “Indemnified Party” shall refer to a Buyer Indemnified Party
or Seller Indemnified Party, as applicable; provided, that, with respect to any actions to be taken by an Indemnified Party under this
Section 7.4, Indemnified Party shall mean, as applicable, Buyer or the applicable Seller(s), as applicable, and the “Indemnifying
Party” shall refer to the Party obligated to indemnify such Indemnified Party.

(a)    Third Party Claims. In the event that any Indemnified Party is made a defendant in or party to any
lawsuit, action, or proceeding, judicial or administrative, instituted by any third party for which the Liability or the costs or
expenses are Seller Losses or Buyer Losses, as the case may be (any such third party lawsuit, action, or proceeding being
referred to herein as a “Third Party Claim”), the Indemnified Party shall give the Indemnifying Party prompt notice thereof.
The failure to give such notice shall not affect the Indemnified Party’s ability to seek reimbursement except to the extent
such failure has materially and adversely affected the Indemnifying Party’s ability to defend successfully such Third Party
Claim. Subject to the consent rights of any insurer and any other limitations in the R&W Insurance Policy, the Indemnifying
Party shall be entitled to contest and defend such Third Party Claim; provided that the Indemnifying Party shall not be
entitled to assume the defense and control of such Third Party Claim without the consent of the Indemnified Party if (i) a
Buyer Indemnified Party or any insurer is required to assume the defense of such Third Party Claim pursuant to express
terms of the R&W Insurance Policy, (ii) such Third Party Claim seeks an injunction or other equitable or non-monetary
relief as the primary remedy against the Indemnified Party, (iii) such Third Party Claim is related to or otherwise arises in
connection with any criminal matter, (iv) such Third Party Claim results in a material conflict of interest between the
Indemnifying Party and the Indemnified Party, or (v) such Third Party Claim involves a Material Customer or Material
Supplier of the Business or would reasonably be expected to adversely affect in a material respect the ability of the
Indemnified Party to conduct its business other than as a result of monetary damages for which it would be entitled to
indemnification under this Agreement or recovery pursuant to the terms of the R&W Insurance Policy. Notice of the
intention to so contest and defend shall be given by the Indemnifying Party to the Indemnified Party within twenty (20)
Business Days after the Indemnified Party gives notice of such Third Party Claim (but, in all events, at least five (5)
Business Days prior to the date that an answer or other responsive pleading to such Third Party Claim is due to be filed).
Such contest and defense shall be conducted by attorneys engaged by the Indemnifying Party and reasonably acceptable to
the Indemnified Party. The Indemnified Party shall be entitled at any time, at its own cost and expense (which expense shall
not constitute a Loss unless such expense is incurred at the request of the Indemnifying Party), to participate in such contest
and defense and to be represented by attorneys of its own choosing. If the Indemnified Party elects to participate in such
defense, the Indemnified Party shall cooperate with the Indemnifying Party in the conduct of such defense of such Third
Party Claim. Neither the Indemnified Party nor the Indemnifying Party may concede, settle, or compromise any Third Party
Claim without the consent of the other Party, which consent shall not be unreasonably withheld or delayed;
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provided, however, if the Indemnifying Party is a Seller, then the Indemnifying Party shall be entitled to settle such Third
Party Claim to the extent such settlement (A) includes an unconditional release of the Indemnified Party from all Liabilities
that are the subject matter of such Third Party Claim, (B) does not contain any admission of wrongdoing by the Indemnified
Party, (C) would not encumber any of the assets of the Indemnified Party or impose any restriction or condition on the
Indemnified Party or the conduct of any Indemnified Party’s business (other than any customary duty of confidentiality or
non-disclosure) and (D) includes solely the payment of monetary damages by an Indemnifying Party; and provided, further,
that such consent is not required for the Indemnified Party to settle a Third Party Claim for which it is conducting the
contest and defense if settlement (w) would not involve any payment by the Indemnifying Party, (x) would not involve any
injunction or other equitable or non-monetary relief against the Indemnifying Party, (y) is not related to or connected with
any criminal matters or other Action by any Governmental Authority involving the Indemnifying Party, and (z) does not
contain any admission of wrongdoing by the Indemnifying Party. Notwithstanding the foregoing, in the event the
Indemnifying Party fails to contest and defend a Third Party Claim, the Indemnified Party shall be entitled to contest and
defend such Third Party Claim, and pursue its indemnification rights hereunder and whatever other legal remedies may be
available to enforce its rights under this Article 7.

(b)    Direct Claims. In the event any Indemnified Party should have a claim against any Indemnifying Party
that does not involve a Third Party Claim (a “Direct Claim” and, together with Third Party Claims, “Claims”), the
Indemnified Party shall promptly deliver written notice of such Direct Claim to the Indemnifying Party, which notice shall
specify in reasonable detail the amount or an estimate of the amount of the Liability arising therefrom (to the extent the
Liability is then estimable) and the basis therefor. If the Indemnifying Party notifies the Indemnified Party that it does not
dispute the Direct Claim described in such notice, the Losses in the amount specified in the Indemnified Party’s notice shall
be deemed a Liability of the Indemnifying Party in accordance with the terms herein. If the Indemnifying Party gives notice
to the Indemnified Party that it disputes the Direct Claim or fails to notify the Indemnified Party whether the Indemnifying
Party disputes the Direct Claim described in such notice, the Indemnified Party may pursue its indemnification rights
hereunder and whatever other legal remedies may be available to enforce its rights under this Article 7.

(c)    If a Buyer Indemnified Party is indemnified for any Losses under Section 7.1(c) with respect to any
Third Party Claim and such Losses would be reduced by any right or remedy under an Assumed Contract, then the Sellers
will be subrogated to all rights and remedies of the Purchaser under such Assumed Contract, and the Purchaser will, and
will cause each of the Purchaser Indemnified Parties to, cooperate with Sellers in asserting all such rights and remedies
against such third party.

7.5    Adjustments. Any indemnification payment made under this Article 7 will be considered an adjustment to the
Purchase Price, to the maximum extent permitted by applicable Law.
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7.6    Limitations. The rights to indemnification under this Article 7 shall be subject to the following limitations:

(a)    Any Claim for indemnification under this Article 7 shall be made by giving notice under Section 7.4 to
Buyer or the applicable Seller(s), as applicable. Any such notice with respect to any Claim for indemnification under
Section 7.1 must be given prior to the expiration of the applicable survival period for the subject matter of such claim set
forth in Section 8.1. Any such Claim for indemnification given after such date will have no effect; provided, however, that
in the event a Claim has been properly made prior to such date and such Claim is unresolved as of such time on such date,
then the right to indemnification with respect to such Claim shall remain in effect until such matter shall have been finally
resolved.

(b)    None of the Sellers shall be required to indemnify the Buyer Indemnified Parties under Section 7.1(c),
until Buyer Losses arising under Section 7.1(c), individually or in the aggregate, as to which the Buyer Indemnified Parties
would otherwise be entitled to indemnification (without regard to Buyer’s rights under the R&W Insurance Policy) exceed
$13,800,000 (the “Basket”), at which point each Seller shall be liable to reimburse the Buyer Indemnified Parties for all
Buyer Losses, that may arise in excess of the Basket.

(c)    The aggregate amount of Buyer Losses for which the Sellers will be liable with respect to a Claim for
indemnification under Section 7.1 will not, in any event, exceed the Purchase Price.

7.7    Exclusive Remedy. Subject to Section 9.12 and except in the case of claims grounded in actual fraud by a
Party in connection with this Agreement or the transactions contemplated hereby, each of Buyer, on the one hand, and the Sellers,
on the other hand, acknowledges and agrees that with respect to the other its sole and exclusive remedy with respect to any and all
claims for any breach of any representation, warranty, covenant, agreement, or obligation set forth herein or otherwise relating to
the subject matter of this Agreement, shall be pursuant to the indemnification provisions set forth in this Article 7 and, with respect
to the Buyer Indemnified Parties only, pursuant to the R&W Insurance Policy, regardless of whether any such claim is based on
breach of contract, statute, tort or otherwise. In furtherance of the foregoing and other than in the event of actual fraud by a Party,
each Party hereby waives, to the fullest extent permitted under Law, any and all rights, claims, and causes of action for any breach
of any representation, warranty, covenant, agreement, or obligation, set forth herein or otherwise relating to the subject matter of
this Agreement it may have against the other Party and its Affiliates and each of their respective Representatives arising under or
based upon any Law, except pursuant to the indemnification provisions set forth in this Article 7. Nothing in this Section 7.7 shall
limit any Party’s right to seek and obtain any equitable relief to which such Party shall be entitled pursuant to Section 9.12 or relief
in the case of claims grounded in actual fraud by the other Party(ies) in connection with this Agreement or the transactions
contemplated hereof.
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7.8    R&W Insurance Policy.

(a)    Buyer has caused the R&W Insurance Policy and coverage thereunder to be in effect as of the Effective
Time, which R&W Insurance Policy does not include any rights of subrogation against the Sellers, other than with respect
to the Sellers’ actual fraud. The Sellers acknowledge that Buyer is entering into the R&W Insurance Policy and that, in
connection therewith, a Buyer Indemnified Party may make claims for the same Loss or series of related Losses under both
this Article 7, subject to the limitations set forth in this Article 7, and under the R&W Insurance Policy, but in no event shall
any Buyer Indemnified Party be entitled to recover more than the actual Losses incurred by such Buyer Indemnified Party.
The Sellers further acknowledge and agree that the denial of any claim by any Buyer Indemnified Party under the R&W
Insurance Policy will not be construed as, or used as evidence that, such Buyer Indemnified Party is not entitled to
indemnification under this Article 7 subject to the limitations set forth in this Article 7.

(b)    Other than as provided in this Article 7 with respect to a beach of any of the representations or
warranties of Seller contained Section 3.1 (Organization, Qualification, and Power), Section 3.2 (Authorization),
Section 3.8 (Title to Assets) and Section 3.22 (Brokers’ Fees) (and in such event subject to the other limitations herein), the
R&W Insurance Policy shall be the sole and exclusive source of recovery for all Losses actually or allegedly suffered or
sustained by any Buyer Indemnified Party, or to which any Buyer Indemnified Party actually or allegedly was subjected to,
as a result of, arising out of, or relating to any actual or alleged breach of or inaccuracy in any representation or warranty of
the Sellers contained in this Agreement (regardless of the underlying legal theory asserted or claimed by any Buyer
Indemnified Party).

(c)    Buyer shall not, and shall cause its Affiliates not to, amend, modify or otherwise change, terminate or
waive any provision of the R&W Insurance Policy (i) with respect to the waiver of subrogation against the Seller set forth
therein, (ii) in any manner that would be reasonably likely to increase or expand the ability or rights of the insurer(s)
thereunder to bring an Action against, or otherwise seek recourse from, either Seller, or (iii) in any manner that does or
would be reasonably likely to increase the Sellers’ Liability under this Agreement that is not required by applicable Law, in
each case without the prior written consent of the Sellers (such consent not to be unreasonably withheld, conditioned or
delayed).

7.9    Right of Setoff. Subject to the limitations of this Article 7, each of the Sellers agrees that all or any portion of
any Buyer Losses actually incurred by Buyer under Section 7.1(b) in respect of the Fitzpatrick Indebtedness only, may, at Buyer’s
option and upon at least five (5) days’ prior written notice from Buyer to the Sellers describing in reasonable detail the nature and
basis for such Buyer Losses, be set-off against any amount otherwise due and payable by Buyer to the Sellers hereunder or under
the Transition Services Agreement. With respect to any such Buyer Losses that are so set-off against any amount otherwise due and
payable by Buyer to the Sellers hereunder or under the Transition Services Agreement (such amount, the “Set-Off Amount”) that
have not yet been (a) finally agreed to in writing between Buyer and the Sellers as to both liability
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and quantum or (b) finally determined in favor of the Buyer by an arbitrator or court of competent jurisdiction and in respect of
which there is no right to appeal ((a) and (b), each a “Final Determination”), to the extent the Set-Off Amount is greater than the
amount determined pursuant to the Final Determination, Buyer will pay or cause to be paid to the Sellers, in such percentages or
amounts as they may direct, by wire transfer of immediately available funds to an account or accounts designated in advance by the
Sellers, the amount of such excess plus simple interest thereon from and including the date the set-off was made to but excluding
the payment date at a rate per annum equal to the prime rate as published in The Wall Street Journal, Eastern Edition on the date the
set-off was made. Such interest shall be payable at the same time as the payment to which it relates and shall be calculated daily on
the basis of a year of three hundred sixty-five (365) days and the actual number of days elapsed.

8.    ADDITIONAL COVENANTS AND AGREEMENTS

8.1    Survival.

(a)    The representations and warranties contained in Article 3 and Article 4 shall expire at the Closing,
except that:

(i)    the following representations and warranties in Article 3 shall survive the Closing Date
indefinitely: Section 3.1 (Organization, Qualification, and Power), Section 3.2 (Authorization), Section 3.8 (Title to
Assets) and Section 3.22 (Brokers’ Fees); and

(ii)    the following representations and warranties in Article 4 shall survive the Closing Date
indefinitely: Section 4.1 (Organization), Section 4.2 (Authorization), and Section 4.7 (Brokers’ Fees).

(b)    The other covenants, agreements and indemnification obligations set forth in this Agreement shall
survive the Closing Date until thirty (30) days after expiration of the applicable statute of limitations (taking into account
any valid extension).

(c)    The foregoing time limitations in Section 8.1(a) and Section 8.1(b) shall not apply to claims arising
from actual fraud by the applicable Party.

8.2    Press Release and Announcements. No press release related to this Agreement or the transactions
contemplated hereby or other announcements to the customers, suppliers, licensors, vendors, licensees or other business relations of
the Business regarding the Transaction shall be issued without the joint written approval of Buyer and the Sellers. No other public
announcement related to this Agreement or the transactions contemplated hereby shall be made by any Party, except as required by
Law (including under applicable securities Laws or the rules or regulations of any United States or foreign securities exchange), in
which event the Parties shall consult with each other as to the form and substance of any such announcement required by Law.
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8.3    Confidentiality. For a period of three (3) years from the Closing Date, the Sellers shall, and shall cause their
Affiliates to, hold in strict confidence any nonpublic information to the extent Exclusively relating to the Business (“Business
Information”); provided, however, that the foregoing restriction shall not apply to information (a) that becomes available on a non-
confidential basis to the Sellers or any of their Affiliates from and after the Closing from a third party source (other than any
Representatives of Sellers or any of their Affiliates) that is not known by the Sellers or any of their Affiliates to be under any
obligation of confidentiality with respect to such information, (b) that is in the public domain or enters into the public domain
through no breach by the Sellers or any of their Affiliates of this Section 8.3, (c) to the extent required to be disclosed by the Sellers
or any of their Affiliates in order to comply with the express terms of this Agreement or any of the Ancillary Agreements or any
other Contract between the Sellers or any of their Affiliates, on the one hand, and Buyer or any of its Affiliates, on the other hand,
(d) to the extent required to be disclosed by the Sellers or any of their Affiliates in connection with the enforcement of any right or
remedy relating to this Agreement or the Ancillary Agreements, and (e) subject to the immediately following sentence, that any of
the Sellers or their Affiliates is required by subpoena, Law (including under applicable securities Laws or the rules or regulations of
any United States or foreign securities exchange), litigation, or similar legal process, or by a Governmental Authority to disclose. In
the event that any of the Sellers or their Affiliates is required by subpoena, Law (including under applicable securities Laws or the
rules or regulations of any United States or foreign securities exchange), litigation, or similar legal process, or by a Governmental
Authority to disclose such information, the Sellers shall use commercially reasonable efforts, to the extent permitted by law, to
reasonably promptly notify Buyer in writing (e-mail being sufficient), which notification shall include the nature of such legal or
regulatory requirement or request, as applicable, and the extent of the required or requested disclosure, so that Buyer may seek a
protective order or other appropriate remedy (at Buyer’s sole cost and expense), or waive compliance with the provisions of this
Section 8.3, and the Sellers shall use commercially reasonable efforts to cooperate with Buyer (at Buyer’s sole cost and expense) to
preserve the confidentiality of such information, by, to the extent practicable, taking commercially reasonable steps (at Buyer’s sole
cost and expense) to resist or narrow the scope of such requested or required disclosure to the extent permitted by Law. In addition,
the foregoing shall not prohibit any retention of copies of records or any required disclosure in connection with the preparation and
filing of financial statements in accordance with GAAP or Tax Returns of the Sellers or any of their Affiliates.

8.4    Expenses. Subject to Section 8.5, each Party shall pay all of its fees, costs and expenses in connection with the
negotiation of this Agreement, the performance of its obligations hereunder, and the consummation of the transactions
contemplated by this Agreement and the Ancillary Agreements. For the avoidance of doubt, the Parties acknowledge and agree that
Buyer shall be solely responsible for all fees, costs and expenses associated with Buyer obtaining the R&W Insurance Policy,
including any premium, underwriting fees, diligence fees, commissions, and other expenses.

8.5    Tax Matters.

(a)    Transfer Taxes. All sales, use, excise, value-added, goods and services, documentary, stamp,
registration, transfer and similar taxes and fees (including
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any penalties and interest) relating to the purchase and sale of the Transferred Assets (such Taxes herein referred to as
“Transfer Taxes”) shall be paid by Buyer when due, and Buyer will, at its own expense, file all necessary Tax Returns and
other documentation with respect to all such Transfer Taxes; provided, that any such Tax Returns shall be subject to the
approval of the Sellers, which approval shall not be unreasonably withheld or delayed. The Sellers will reasonably
cooperate with Buyer (at Buyer’s sole cost and expense): (i) in preparing and filing such Tax Returns; and (ii) to minimize
or avoid any Transfer Taxes that might be imposed to the extent permitted by applicable Law.

(b)    Wage Reporting. Buyer and the Sellers shall utilize, or cause their respective Affiliates to utilize, the
alternate procedure set forth in Revenue Procedure 2004-53 with respect to wage reporting.

(c)    Apportionment of Taxes. Any Tax relating to the Transferred Assets or the Business for any taxable
period beginning before the Closing Date and ending after the Closing Date (a “Straddle Period”), and any refund or credit
of such Tax, shall be apportioned between the portion of the Straddle Period ending on the Closing Date and the portion of
the Straddle Period beginning after the Closing Date as follows: (i) if such Tax is based upon or related to income or
receipts, the amount of such Tax that would be payable if the relevant taxable period ended on the Closing Date shall be
apportioned to the portion of the Straddle Period ending on the Closing Date; and (ii) the amount of any other Tax
apportioned to the portion of the Straddle Period ending on the Closing Date shall be the amount of such Tax for the entire
Straddle Period multiplied by a fraction, the numerator of which is the number of calendar days in the portion of the
Straddle Period ending on the Closing Date and the denominator of which is the number of calendar days in the entire
Straddle Period.

(d)    Cooperation. Each of the Parties shall reasonably cooperate, and shall cause its Affiliates, and its and
their Affiliates’ Representatives, as applicable, to reasonably cooperate, in preparing and filing all returns, reports, and
forms relating to Taxes, including maintaining and making available to each other all records necessary in connection with
Taxes and in resolving all disputes and audits with respect to all taxable periods relating to Taxes. The Parties acknowledge
and agree that each Seller may need access, from time to time, after the Closing, to certain books and records and
accounting and Tax records and information held by Buyer, to the extent such records and information pertain to events
occurring on or prior to the Closing; therefore, Buyer agrees that from and after the Closing, Buyer shall, and shall cause its
Affiliates and successors to, (i) properly retain and maintain such records and information until such time as the Sellers
agree in writing that such retention and maintenance is no longer necessary, and (ii) allow each Seller and its
Representatives to inspect, review, and make copies of such records and information as such Seller or its Representatives
may deem necessary or appropriate from time to time.

8.6    Further Assurances. Following the Closing, each of the Parties shall, and shall cause their respective
Affiliates to, execute and deliver such additional documents, instruments, conveyances, and assurances, and take such further
actions as may be reasonably required to carry
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out the provisions hereof and give effect to the transactions contemplated by this Agreement and/or the Ancillary Agreements.

8.7    Certain Post-Closing Matters.

(a)    No Use of Certain Names.

(i)    Except as set forth in this Section 8.7(a) or in the Transition Services Agreement, following the
Closing, Buyer shall not have any rights by virtue of this Agreement or any of the transactions or other agreements
contemplated hereby to the Names, addresses, or phone numbers of any Seller or any of its Affiliates other than
those expressly included in the Transferred Assets.

(ii)    As soon as reasonably practicable following the Closing (but in any event no later than ninety
(90) days after the Closing), Buyer shall revise all product literature relating to the Products, including by deleting
all references to the Names and to the Sellers’ and their Affiliates’ customer service address and phone number.
Beginning on the Closing and continuing for a period of ninety (90) days thereafter, Buyer may distribute product
literature that uses any Names, addresses, or phone numbers of a Seller or any of its Affiliates to the extent that such
product literature exists as of immediately prior to the Closing, and each Seller hereby grants to Buyer rights under
any copyright or other intellectual property owned by such Seller to the extent necessary to allow Buyer to so use
such product literature during such period; provided, that (A) Buyer shall institute appropriate procedures (which
procedures may be tracking of lot number information) to ensure that the Products manufactured, finished,
marketed, sold, or distributed by or on behalf of Buyer can be distinguished from the Products manufactured,
finished, marketed, sold, or distributed by or on behalf of any Seller or any of its Affiliates prior to the Closing Date,
and (B) Buyer shall be solely responsible for ensuring that the content, use, and distribution of such product
literature complies and is in accordance with applicable Law.

(iii)    Each Seller hereby grants permission to Buyer to use the Names to the extent necessary to
allow Buyer to market, distribute, and sell the Inventory and any inventory of Products manufactured during the
Registration Transition Period (as defined in the Transition Services Agreement), and each Seller hereby agrees that
it will not revoke such permission for a period of at least six (6) months following the end of such Registration
Transition Period. In no event shall Buyer use any Names in any manner or for any purpose that differs from the use
of the Names by the Sellers or their Affiliates during the ninety (90)-day period ending on the Closing Date.

(b)    Trademarks.

(i)    For purposes of recordation with applicable governmental entities and registrars, Buyer shall
have the right to file or record the assignment of
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the registered Trademarks, and applications to register Trademarks included in the Transferred Assets and any
additional assignment documents as provided by the Sellers or as agreed to by the Sellers under this Agreement with
the United States Patent and Trademark Office and any other equivalent authority, entity or agency anywhere else in
the world, and each Seller hereby authorizes and requests the Commissioner of Patents and Trademarks and any
such equivalent authorities, entities or agencies to record Buyer as the assignee and owner of such Trademarks and
registration applications.

(ii)    At any time from and after the Closing Date until the third (3rd) anniversary of the Closing
Date, Buyer or its Affiliates may conduct a global audit of the third parties who hold Trademarks for Chore Boy®,
Chlorinol®, Cinch®, Comet® and Spic and Span® or confusingly similar Trademarks (the “Sold Brands”). Such
audit will consist of the engagement of attorneys or other appropriate consultants by Buyer or its Affiliates to
determine: (A) in which jurisdictions the Sold Brands can be applied for, registered, or otherwise secured for Buyer;
and (B) the jurisdictions where applications, registrations, infringing conduct, or any other act or omission of any
Person (including rights held by the Sellers and their Affiliates) that is likely to cause confusion with the Sold
Brands or otherwise limit Buyer’s ability to exploit the Sold Brands (“Competing Rights”), can be opposed,
cancelled, invalidated, challenged, or otherwise remedied (including, by purchasing any right, title or interest in such
Competing Rights) based on colorable legal or equitable arguments in Buyer’s counsel’s reasonable judgment, or
commercial negotiations in Buyer’s reasonable judgment (in each case, an available “Remediation Activity”). For
each Trademark designated for a Remediation Activity by Buyer, Buyer and its third-party attorneys and consultants
will conduct such Remediation Activity in accordance with a reasonably detailed, written action plan reasonably
agreed between the Sellers and Buyer following the Closing (and updated from time to time as agreed by the Sellers
and Buyer in writing) but prior to the initiation of any such Remediation Activity. The Sellers’ consent to each such
action plan will not be unreasonably withheld, conditioned, or delayed and Sellers’ and its Affiliates’ costs and
Buyer’s and its Affiliates’ costs, in each case included in the Trademark Audit Cap shall not be a ground for the
Sellers’ withholding, conditioning, or delaying a consent. The Sellers will indemnify Buyer for up to $1,500,000 in
the aggregate (subject to reduction for the costs and Liabilities incurred by the Sellers and their Affiliates in
accordance with the immediately following sentence, the “Trademark Audit Cap”) for the actual and documented
out-of-pocket costs and Liabilities incurred by Buyer at any time prior to the three (3)-year anniversary of the
Closing Date for the global audit conducted by or on behalf of Buyer as contemplated by the first sentence of this
Section 8.7(b)(ii) or for any Remediation Activity (it being understood and agreed that in no event (x) shall the
Sellers or any of their Affiliates have any liability or responsibility to indemnify or reimburse Buyer for any costs or
Liabilities incurred by or on behalf of Buyer under this Section 8.7(b)(ii) in excess of $1,500,000 in the aggregate
(subject to reduction for the costs and Liabilities incurred by the Sellers and their Affiliates in accordance
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with the immediately following sentence), or (y) shall the Sellers or any of their Affiliates have any liability or
responsibility under this Section 8.7(b)(ii) to indemnify or reimburse Buyer for any costs or Liabilities incurred by
Buyer or any of its Affiliates arising out of any action undertaken by Buyer, its Affiliates, or their respective
Representatives in connection with Remediation Activity, which such action is not contemplated by the terms of the
action plan agreed upon between Buyer and the Sellers pursuant to this Section 8.7(b)(ii). All documented out-of-
pocket costs and Liabilities incurred by the Sellers and their Affiliates in providing the cooperation contemplated by
the immediately following sentence will be borne by the Sellers and their Affiliates, but such costs and Liabilities
will be applied towards and reduce the Trademark Audit Cap for all purposes of this Section 8.7(b)(ii). Each Seller
shall (and shall cause its Affiliates to) cooperate and assist reasonably with Buyer to do all other affirmative acts
reasonably necessary to assist Buyer with Buyer’s global audit contemplated by the first sentence of this
Section 8.7(b)(ii) and any Remediation Activity, provided however, the Sellers shall not be obligated to incur any
out-of-pocket costs or Liabilities following the exhaustion of the Trademark Audit Cap, it being understood that the
provision of information and documents from the Sellers’ readily available records in their possession and the
execution of reasonable Trademark assignment documentation prepared by the Buyer will not be deemed to require
the expenditure of out-of-pocket costs and Liabilities by the Sellers. To the extent requested by Buyer, each Seller
and each applicable Affiliate of such Seller hereby irrevocably designates and appoints (and, to the extent necessary,
each Seller shall cause its Affiliates to irrevocably designate and appoint) Buyer and its duly authorized officers and
agents as its agent and attorney in fact, which appointment is coupled with an interest, to act for and on its behalf to
execute, verify and file any such documents and to do all other lawfully permitted acts to further the purposes of this
Section 8.7(b)(ii) with the same legal force and effect as if executed by such Seller or such Affiliate.

(c)    Updated Customer Contact Information. Within thirty (30) days following the Closing Date, the Sellers
shall deliver to Buyer the name and contact details from Sellers’ business records of a point of contact for each of the Other
Customers.

8.8 Wrong Pockets, Receivables and Other Similar Post-Closing Payments

(d)    Following the Closing, if (i) Buyer receives any payments in respect of any Excluded Assets, Buyer
shall, within ten (10) Business Days of receipt of such payment, remit the full amount of such payment to the Sellers, in
such percentages or amounts as they may direct, and (ii) either Seller or any of its Affiliates receives any payments in
respect of any Transferred Assets, such Seller shall, and Parent shall and shall procure that its Affiliates shall, within
ten (10) Business Days of receipt of such payment, remit the full amount of such payment to Buyer.

(e)    To the extent that Buyer holds, owns or possesses any Excluded Assets or Excluded Liabilities
following the Closing, Buyer shall transfer to the Sellers, in
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such percentages or amounts as they may direct, or, as the Sellers direct, their applicable Affiliates, or confirm the Sellers or
their applicable Affiliates’ right, title to or interest in, all of such Excluded Assets or Excluded Liabilities, to put the Sellers
or their applicable Affiliates in actual possession and operating control thereof and to permit the Sellers to exercise all rights
with respect thereto.

(f)    To the extent that the Sellers, Parent or any of their Affiliates hold, own or possess any Transferred
Asset or Assumed Liability following the Closing, the Sellers shall, and Parent shall and shall cause its Affiliates to, in
accordance with Section 2.5(c) as if Parent and its Affiliates were a party to such provision, and otherwise in accordance
with this Agreement, transfer to Buyer or, as Buyer directs, its applicable Affiliates, or confirm Buyer’s or its applicable
Affiliates’ right, title to or interest in, all of such Transferred Assets or Assumed Liabilities, to put Buyer or its applicable
Affiliates in actual possession and operating control thereof and to permit Buyer to exercise all rights with respect thereto
(including, to the extent the Consent of such third party is obtained, rights under Contracts and other arrangements as to
which the Consent of any third party to the transfer thereof shall not have previously been obtained).

8.9    Books, Records and Files.

(a)    Paper copies or tangible embodiments of the Books, Records and Files (other than the Transferred
Business Records which are physically transferred to Buyer and the income and similar Tax Returns and related books,
records and files) to the extent relating to the Business, the Transferred Assets or the Assumed Liabilities that are stored as
of the Closing in any facilities of the Sellers or any of their Affiliates or any third party records storage facility (“Archived
Records”) shall, subject to this Section 8.9, remain in such facility, or a successor thereto, until the earlier of the transfer or
destruction of such Archived Records in accordance with the standard archiving procedures of the Sellers and their
Affiliates.

(b)    After the Closing Date, where there is a legitimate business purpose, the Sellers will provide Buyer with
access, upon prior reasonable written request specifying the legitimate business need therefor, during regular business
hours, to the Books, Records and Files to the extent relating to the Business (other than the Transferred Business Records
physically transferred to Buyer) and Buyer and its Representatives shall have the right to make copies of such books and
records at their sole cost or to receive copies electronically from the Seller that possesses them; provided, however, that the
foregoing right of access shall not be exercisable in such a manner as to interfere unreasonably with the normal operations
and business of the Sellers and the Sellers shall the right to redact any Books, Records and Files to the extent not related to
the Business or impose customary confidentiality obligations on any materials not related to the Business.

8.10    [Intentionally Omitted].

- 48 -



8.11    Non-Competition. For a period of five (5) years from and after the Closing Date (the “Restricted Period”),
Parent shall not, and shall cause each of its Subsidiaries not to, directly or indirectly, engage in the business of developing,
manufacturing, packaging, offering for sale, selling or marketing household cleaning products in North America (the “Competing
Activities”); provided, however, that Parent and its Subsidiaries may: (a) own or acquire, directly or indirectly, the securities of any
Person that engages in any of the Competing Activities if Parent and its Subsidiaries do not, directly or indirectly, own more than
five percent (5%) of the aggregate outstanding equity securities of such Person; (b) perform and conduct such activities as are
required by the terms of the Transition Services Agreement; (c) be a passive owner for investment purposes of no more than five
percent (5%) of the outstanding equity securities or debt securities of any publicly-traded entity; (d) be a passive investor with no
management rights in any investment fund that holds securities in any Person engaged in a Competing Activity as long as such
fund is managed by Persons that are not Subsidiaries of Parent; and (e) without limiting the generality of the foregoing, acquire any
Person or business unit of any Person engaged in a Competing Activity if (i) the Competing Activity contributed less than twenty-
five percent (25%) of such Person’s or business unit’s, as applicable, total revenues (based on its latest annual audited financial
statements, if available); (ii) subject to Buyer’s prior execution and delivery to Parent of a confidentiality agreement in form and
substance reasonably acceptable to Parent, Buyer is given notice of the sale of the business unit performing (or assets constituting)
such Competing Activities at least one month prior to the date that the Competing Activities are offered for sale to any third party
and, for a period of three (3) weeks during such month and prior to the date any Competing Activities are offered for sale to any
third party, Buyer is given a good faith opportunity to exclusively review such business unit (or assets), the materials related to the
sale which are proposed to be circulated by the Seller(s) (including any financial statements or materials related to the financial
state of the business unit (or assets)) to prospective third party purchasers, and to make an offer to directly or indirectly acquire
such business unit (or assets), and (iii) Parent or its applicable Subsidiary within eighteen (18) months of the acquisition of such
Person or business unit effects the sale of such business unit performing (or assets constituting) such Competing Activities.

8.12    Limited Guaranty.

(a)    To induce Buyer to enter into this Agreement, Guarantor, for the benefit of Buyer, hereby absolutely,
unconditionally and irrevocably guarantees (as primary obligor and not merely as surety) to Buyer the due, punctual and
complete payment and/or performance, as applicable, of all present and future payment and performance obligations of the
Sellers pursuant to this Agreement (each, an “Obligation” and collectively, the “Obligations”), subject to any applicable
limitations on the obligations of the Sellers set forth in this Agreement (the “Guaranty”).

(b)    The Guaranty is an absolute, irrevocable and unconditional guaranty and is enforceable against
Guarantor without the necessity for any suit or proceeding whatsoever against either Seller, and without the necessity of any
protest or notice of non-payment or of any notice of acceptance of the Guaranty or of any other notice or demand to which
Guarantor might otherwise be entitled, all of which Guarantor hereby expressly waives to the extent permitted by applicable
Law. In addition, Guarantor hereby expressly
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waives, to the fullest extent permitted by applicable Law: (i) the right to require Buyer to proceed against or exhaust any
security granted to Buyer by either Seller or by any other Person, or to pursue any other remedy in Buyer’s power
whatsoever; (ii) the right to have the property of either Seller first applied to discharge of the Obligations; (iii) any defense
arising by reason of any disability or other defense of either Seller that does not affect the Obligations; (iv) any defense
based upon any assertion or claim that the automatic stay provided by 11 U.S.C. §362 (arising upon the voluntary or
involuntary bankruptcy proceeding of either Seller or any permitted assignee), or any other stay provided under any other
debtor relief Law now or hereafter in effect, which may be or become applicable, shall operate or be interpreted to stay,
interdict, condition, reduce or inhibit the ability of Buyer to enforce any rights, whether now existing or hereafter acquired,
which Buyer may have against Guarantor; and (v) any right of setoff that Guarantor or either Seller may have against Buyer.

(c)    Guarantor agrees (i) that the Guaranty is a continuing guaranty of payment, and not a guaranty of
collection, and (ii) that the validity of the Guaranty and the obligations of Guarantor under Section 8.12(a) shall not be
terminated, affected, diminished or impaired by reason of (A) the assertion or the failure of Buyer to assert against either
Seller any of the rights or remedies reserved to Buyer pursuant to the provisions of this Agreement, subject to the
limitations set forth in this Agreement, (B) any assignment, modification or amendment of this Agreement made in
accordance with the terms hereof, including any extension of time hereunder, or (C) any dealings or transactions whatsoever
occurring between Buyer and either Seller, whether or not notice thereof is given to Guarantor, (D) the consolidation or
merger of either Seller with or into any other Person, or the sale, lease or other disposition by either Seller of all or
substantially all of its assets to any other Person, whether or not effected in compliance with the provisions of this
Agreement, (E) the bankruptcy or insolvency of either Seller, admission in writing by either Seller of its inability to pay its
debts as they mature, or the making of a general assignment by either Seller for the benefit of its creditors, or (F) the
existence of any claim, setoff or other right that Guarantor may have at any time against Buyer or either Seller, whether in
connection with any Obligation or otherwise. The Parties acknowledge and agree that, except in the case of actual fraud by
Guarantor or to the extent arising from or related to any other agreement executed by Guarantor, that the rights and
remedies provided in this Section 8.12 are the exclusive rights and remedies that Buyer and each other Buyer Indemnified
Party may otherwise have at law or in equity against Guarantor with respect to this Agreement, but shall not prejudice
Buyer’s or any other Buyer Indemnified Party’s right to assert any other claim against either Seller under this Agreement
(subject to the terms of this Agreement). Guarantor agrees that the Guaranty shall continue to be effective or shall be
automatically reinstated, as the case may be, if and to the extent that at any time any performance or payment of any
Obligation, or any part thereof, by either Seller is rescinded or must otherwise be returned by any Buyer Indemnified Party
for any reason whatsoever.

8.13    No Reorganization. Parent agrees that it shall not, and will procure that its Subsidiaries do not, adopt or
implement a plan for the dissolution, merger, restructuring,
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consolidation, recapitalization or other reorganization or similar transaction involving Guarantor or any of its Subsidiaries which
would result in Guarantor not having sufficient assets to meet its obligations under this Agreement, without first causing one of its
Subsidiaries of equivalent creditworthiness to Guarantor as at the date of this Agreement to assume Guarantor’s obligations
hereunder prior to such dissolution, merger, restructuring, consolidation, recapitalization or other reorganization or similar
transaction.

9.    MISCELLANEOUS

9.1    Amendment and Waiver. This Agreement may be amended, and any provision of this Agreement may be
waived; provided, however, that any such amendment or waiver shall be binding on the Sellers only if such amendment or waiver
is set forth in a writing executed by each Seller, shall be binding on Guarantor only if such amendment or wavier is set forth in a
writing executed by Guarantor, shall be binding on Parent only if such amendment or wavier is set forth in a writing executed by
Parent, and shall be binding on Buyer only if such amendment or waiver is set forth in a writing executed by Buyer. No course of
dealing between or among any Persons having any interest in this Agreement shall be deemed effective to modify, amend, or
discharge any part of this Agreement or any rights or obligations of any Person under or by reason of this Agreement.

9.2    Notices. All notices, requests, consents, claims, demands, waivers, and other communications hereunder shall
be in writing and shall be deemed to have been given: (a) when delivered by hand (with written confirmation of receipt); (b) when
received by the addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by facsimile
(with confirmation of transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after
normal business hours of the recipient; or (d) on the third (3rd) Business Day after the date mailed, by certified or registered mail,
return receipt requested, postage prepaid. Such communications must be sent to the Parties at the following addresses (or at such
other address for a Party as shall be specified in a notice given in accordance with this Section 9.2):
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Notices to the Sellers, Guarantor, or
Parent:

c/o Prestige Brands Holdings, Inc. 
660 White Plains Road, Suite #250
Tarrytown, NY 10591
Attention: General Counsel
Facsimile: (914) 524-7488

  

with, in each case, a required copy
(which shall not constitute notice) to:

Reed Smith LLP 
10 South Wacker Drive, 40th Floor 
Chicago, IL 60606 
Attention: Michelle L. Moore 
                   Morley S. Fortier III 
Facsimile: (312) 207-6400

  

Notices to Buyer: c/o KIK Customs Products Inc. 
101 MacIntosh Boulevard 
Concord, Ontario 
Canada L4K 4R5 
Attention: Isabelle Pierre 
Facsimile: (905) 660-9310

  

with, in each case, a required copy
(which shall not constitute notice) to:

Baker & McKenzie LLP 
660 Hansen Way 
Palo Alto, California 94304
Attention: Matthew Gemello  
                    William Rowe 
Facsimile: (650) 856-9299

9.3    No Third Party Beneficiaries. Except as provided in Article 7, nothing in this Agreement, whether express or
implied, is intended to confer any rights or remedies under or by reason of this Agreement on any other Person other than the
Parties and their respective successors and permitted assigns, nor is anything in this Agreement intended to relieve or discharge the
obligation or Liability of any third Person to any Party, nor shall any provision give any third Person any right of subrogation or
action over or against any Party. Except as provided in Article 7, this Agreement is not intended to and does not create any third
party beneficiary rights whatsoever.

9.4    No Strict Construction. The language used in this Agreement shall be deemed to be the language chosen by
the Parties to express their mutual intent, and no rule of strict construction shall be applied against any Party.

9.5    Captions. The captions used in this Agreement are for convenience of reference only and do not constitute a
part of this Agreement and shall not be deemed to limit, characterize, or in any way affect any provision of this Agreement, and all
provisions of this Agreement shall be enforced and construed as if no captions had been used in this Agreement.

9.6    Complete Agreement. This Agreement together with the Ancillary Agreements and the documents referred to
herein contain the complete agreement between the Parties and supersede any prior understandings, agreements, or representations
by or among the
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Parties, written or oral, which may have related to the subject matter herein in any way; provided, however, that this Agreement
shall not supersede the Confidentiality Agreement.

9.7    Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original,
but all of which together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by
facsimile, e-mail, or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

9.8    Governing Law; Consent to Forum. All matters arising out of or relating to this Agreement shall be governed
by and construed in accordance with the internal laws of the State of New York without giving effect to any choice or conflict of
law provision or rule (whether of the State of New York or any other jurisdiction). ANY LEGAL SUIT, ACTION, OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY SHALL BE INSTITUTED IN THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF
NEW YORK OR THE COURTS OF THE STATE OF NEW YORK LOCATED IN THE CITY OF NEW YORK AND COUNTY
OF NEW YORK, AND EACH PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH
COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING. EACH PARTY HEREBY AGREES THAT SERVICE OF
PROCESS, SUMMONS, NOTICE, OR OTHER DOCUMENT BY CERTIFIED MAIL TO ITS ADDRESS SET FORTH IN
SECTION 9.2 SHALL BE EFFECTIVE SERVICE OF PROCESS UPON SUCH PARTY FOR ANY SUIT, ACTION, OR OTHER
PROCEEDING BROUGHT IN ANY SUCH COURT. EACH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES
ANY OBJECTION TO THE LAYING OF VENUE OF ANY SUIT, ACTION, OR PROCEEDING IN SUCH COURTS AND
IRREVOCABLY WAIVES AND AGREES NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH SUIT,
ACTION, OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

9.9    Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their
respective successors and permitted assigns. None of the Parties may assign any of its rights or delegate any of its obligations
hereunder without the prior written consent of the other Parties. Any purported assignment or delegation in violation of this
Section 9.9 shall be null and void. No assignment or delegation shall relieve the assigning or delegating Party of any of its
obligations hereunder.

9.10    Rules of Construction. The following provisions shall be applied where appropriate herein: (a) “herein,”
“hereby,” “hereunder,” “hereof”, and other equivalent words shall refer to this Agreement as an entirety and not solely to the
particular portion of this Agreement in which any such word is used; (b) all definitions set forth herein shall be deemed applicable
whether the words defined are used herein in the singular or the plural; (c) wherever used herein, any pronoun or pronouns shall be
deemed to include both the singular and plural and to cover all genders; (d) neither this Agreement nor any other agreement,
document, or instrument referred to herein or executed and delivered in connection herewith shall be construed against any Party as
the principal draftsperson hereof or thereof; (e) all references or citations in this Agreement to statutes or
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regulations or statutory or regulatory provisions shall generally be considered citations to such statutes, regulations, or provisions as
in effect on the date hereof, except that when the context otherwise requires, such references shall be considered citations to such
statutes, regulations, or provisions as in effect from time to time, including any successor statutes, regulations, or provisions
directly or indirectly superseding such statutes, regulations, or provisions; (f) any references herein to a particular section, article,
exhibit or schedule means a section or article of, or an exhibit or schedule to, this Agreement unless another agreement is specified;
(g) the exhibits and schedules attached hereto are incorporated herein by reference and shall be considered part of this Agreement;
(h) the words “including”, “include”, and other words of similar import shall be deemed to be followed by the phrase “without
limitation” and shall not be limited by any enumeration or otherwise; (i) the word “or” is not exclusive; and (j) the symbol “$” and
word “dollars” shall mean dollars of the United States of America.

9.11    Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any
jurisdiction shall not affect the validity or enforceability of the remaining terms and provisions hereof or the validity or
enforceability of the invalid or unenforceable term or provision in any other situation or in any other jurisdiction. If a final
judgment of a court of competent jurisdiction declares that any term or provision hereof is invalid or unenforceable, then the Parties
agree that the court making the determination of invalidity or unenforceability shall have the power to reduce the scope, duration,
or area of the term or provision, to delete specific words or phrases, or to replace any invalid or unenforceable term or provision
with a term or provision that is valid and enforceable and that comes closest to expressing the intention of the invalid or
unenforceable term or provision, and this Agreement shall be enforceable as so modified after the expiration of the time within
which the judgment may be appealed.

9.12    Specific Performance. The Parties agree that irreparable damage would occur if any provision of this
Agreement were not performed in accordance with the terms hereof and that the Parties shall be entitled to specific performance of
the terms hereof, in addition to any other remedy to which they are entitled at law or in equity.

[SIGNATURE PAGE FOLLOWS]

The Parties and Guarantor are signing this Agreement as of the date first written above.
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SELLERS:

PRESTIGE BRANDS INTERNATIONAL, INC.

By: /s/ Ronald M. Lombardi 
Name: Ronald M. Lombardi 
Its: President

THE SPIC AND SPAN COMPANY

By: /s/ Ronald M. Lombardi 
Name: Ronald M. Lombardi 
Its: President

  

 

BUYER:

KIK INTERNATIONAL LLC

By: /s/ Ben Kaak 
Name: Ben Kaak 
Its: Executive Vice President and Chief 
            Administrative Officer and Assistant
            Secretary

  

 

GUARANTOR (SOLELY FOR PURPOSES OF
SECTION 8.12 AND ARTICLE 9):

MEDTECH HOLDINGS, INC.

By: /s/ Ronald M. Lombardi 
Name: Ronald M. Lombardi 
Its: President

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]
        
        



 

PARENT (SOLELY FOR PURPOSES
OF SECTION 8.8, SECTION 8.11, SECTION 8.13
AND ARTICLE 9):

PRESTIGE BRANDS HOLDINGS, INC.

By: /s/ Ronald M. Lombardi 
Name: Ronald M. Lombardi 
Its: President & CEO



Exhibit 31.1
 

CERTIFICATIONS
 
I, Ronald M. Lombardi, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Prestige Brands Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

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

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

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

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

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

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

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

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

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

Date: August 2, 2018 /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 Brands Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

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

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

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

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

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

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

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

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

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

Date: August 2, 2018 /s/ Christine Sacco  
  Christine Sacco
  Chief Financial Officer
  (Principal Financial Officer)  



EXHIBIT 32.1

CERTIFICATION
PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

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 Brands Holdings, Inc. on Form 10-Q for the quarter ended June 30, 2018, 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 Brands Holdings, Inc.

  /s/ Ronald M. Lombardi  
  Name: Ronald M. Lombardi  
  Title: Chief Executive Officer  
  (Principal Executive Officer)  
  Date: August 2, 2018  



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 Brands Holdings, Inc. on Form 10-Q for the quarter ended June 30, 2018, 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 Brands Holdings, Inc.

  /s/ Christine Sacco  
  Name: Christine Sacco  
  Title: Chief Financial Officer  
  (Principal Financial Officer)  
  Date: August 2, 2018  

 


