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S a sl Full Legal Disclaimer

This research presentation expresses our research opinions. You should assume that as of the publication date of any presentation, report or letter, Spruce Point
Capital Management LLC (possibly along with or through our members, partners, affiliates, employees, and/or consultants) along with our subscribers and clients
has a short position in all stocks (and are long/short combinations of puts and calls on the stock) covered herein, including without limitation Prestige Consumer
Healthcare Inc. (“PBH”), and therefore stand to realize significant gains in the event that the price of its stock rises. Following publication of any presentation, report
or letter, we intend to continue transacting in the securities covered therein, and we may be long, short, or neutral at any time hereafter regardless of our initial
recommendation. All expressions of opinion are subject to change without notice, and Spruce Point Capital Management does not undertake to update this report
or any information contained herein. Spruce Point Capital Management, subscribers and/or consultants shall have no obligation to inform any investor or viewer of
this report about their historical, current, and future trading activities.

This research presentation expresses our research opinions, which we have based upon interpretation of certain facts and observations, all of which are based upon
publicly available information, and all of which are set out in this research presentation. Any investment involves substantial risks, including complete loss of capital.
Any forecasts or estimates are for illustrative purpose only and should not be taken as limitations of the maximum possible loss or gain. Any information contained
in this report may include forward looking statements, expectations, pro forma analyses, estimates, and projections. You should assume these types of statements,
expectations, pro forma analyses, estimates, and projections may turn out to be incorrect for reasons beyond Spruce Point Capital Management LLC’s control. This
is not investment or accounting advice nor should it be construed as such. Use of Spruce Point Capital Management LLC’s research is at your own risk. You should do
your own research and due diligence, with assistance from professional financial, legal and tax experts, before making any investment decision with respect to
securities covered herein. All figures assumed to be in US Dollars, unless specified otherwise.

To the best of our ability and belief, as of the date hereof, all information contained herein is accurate and reliable and does not omit to state material facts
necessary to make the statements herein not misleading, and all information has been obtained from public sources we believe to be accurate and reliable, and
who are not insiders or connected persons of the stock covered herein or who may otherwise owe any fiduciary duty or duty of confidentiality to the issuer, or to
any other person or entity that was breached by the transmission of information to Spruce Point Capital Management LLC. However, Spruce Point Capital
Management LLC recognizes that there may be non-public information in the possession of PBH or other insiders of PBH that has not been publicly disclosed by
PBH. Therefore, such information contained herein is presented “as is,” without warranty of any kind — whether express or implied. Spruce Point Capital
Management LLC makes no other representations, express or implied, as to the accuracy, timeliness, or completeness of any such information or with regard to the
results to be obtained from its use.

This report’s estimated fundamental value only represents a best efforts estimate of the potential fundamental valuation of a specific security, and is not expressed
as, or implied as, assessments of the quality of a security, a summary of past performance, or an actionable investment strategy for an investor. This is not an offer
to sell or a solicitation of an offer to buy any security, nor shall any security be offered or sold to any person, in any jurisdiction in which such offer would be
unlawful under the securities laws of such jurisdiction. Spruce Point Capital Management LLC is registered as an investment advisor with the SEC. Spruce Point
Capital Management LLC is not registered as a broker/dealer or accounting firm.

All rights reserved. This document may not be reproduced or disseminated in whole or in part without the prior written consent of Spruce Point Capital
Management LLC. 2



- SPRUCE PoINT

CAPITAL MANAGEMENT

Spruce Point’s Success Shorting
Consumer Product Companies

Spruce Point Capital Is An Industry Recognized Research Activist Investment Firm Founded In 2009
* Founded by Ben Axler, a former investment banker with 20 years experience on Wall Street

* Named one of the top Activist Short sellers in world in 2020 by Activist Insight Review

* Unparalleled record of seeing through the stock promotion hype machine with insightful short-selling opinions

Report
Market Cap

Company
Promotion

Our Criticism

Successful
Outcome

* Reports produced by Prescience Point of which Mr. Axler was a contributing author. Past performance is no guarantee of future success. Please read our disclaimer at the front of this presentation 3

Nasdaq: BDBD| Feb 2013, Mar 2013*

$1.0 billion

Smart roll-up acquirer of food brands

including: Smart Balance butter, and

leading gluten free products such as
Glutino, Udi’s and Evol

Boulder Brands was facing a patent
cliff on its Smart Balance butter and
embarked on an expensive and
levered acquisition spree to diversify
into the faddish gluten free market.
Segment realignments and
questionable accounting were being
used to mask fundamental strains.
The CEO Hughes was highly
promotional and had a questionable
history of value creation

Boulder took a significant goodwill

impairment charge in Q3’2014 and

guided results significantly below
estimates by finally admitting

headwinds in its spreads business and

margin pressures. In June 2015, the
CEO resigned

() caesarstone-

Nasdaq: CSTE | Aug 2015, Oct 2015

$1.7 billion

Leading quartz countertop maker
capable of producing sustainable 43%
and 26% gross and EBITDA margins.
The Company claimed it needed to
construct a U.S. manufacturing facility

Our intense fundamental and forensic
due diligence uncovered evidence of
slowing U.S. growth, and margin
pressure being covered-up. We also
expressed grave concerns about the
Company’s strategy to build a U.S.
manufacturing facility and believed its
capex costs seemed overstated,
which would allow capitalization of
costs on the balance sheet and
potentially overstate earnings

Two CEQ/CEQ’s and two CFO/CFO’s of
Caesarstone have subsequently
resigned. The Company has reported
numerous manufacturing problems in
both its new U.S. production and
Israeli facilities. Gross margins
contracted to 25%. The share price
has fallen >70% from
our initiation price

[Le i
L,

Nasdaq: IRBT| Nov 2018, Mar 2019

$2.0 billion

Premium robot vacuum protected
against cheap, low-end competition.
Ability to develop new and exciting
home robot products (lawn mower
robots)

Increasingly high-end competitors
taking share in robot vacuum space
and pressuring ASPs. History of failures
in non-vacuum products suggests
inability to grow mop sales or
successfully launch lawnmower. Rising
DSls suggest financial strain.
Distributor acquisitions obscure
underlying sales declines

Disappointing sales growth due to
slower-than-projected robotic mop
sales. Gross margins continue to
decline due to increasing competition
at both the low and high end of the
market. Lawn mower robot delayed.
FY outlook lowered. Long-time CFO
Alison Dean announces transition plan
in Feb 2020

NYSE: CHD | Sep 2019

$22.7 billion

Best of breed roll-up acquiror of
personal care and consumer products
with the core Arm & Hammer brand
providing a stable backbone to diversify
into other products

New management is more aggressive,
using financial and accounting tactics to
inflate the share price. The recent
acquisition of FLAWLESS hair care was
expensive and will disappoint investors.
Governance lapses have allowed
management to reap unjust bonuses
based on non-cash gains. Shares at $80
trade 8% above analyst targets

Within the first quarter after our report,
CHD reported disappointing Q3 sales
results, cut its full year sales guidance,
and issued Q4 earnings at $0.54, below
the $0.62 expected. CHD blamed higher
sales and marketing expenses on
FLAWLESS. CHD'’s new 10-K added risk
factors around financial controls and its
Chief Accounting Officer is “retiring”
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After conducting in-depth channel checks and a rigorous forensic review, Spruce Point has significant concerns about Prestige
Consumer Healthcare (NYSE: PBH, “Prestige Brands”, or “the Company”), a roll-up of orphaned brand named, over-the-counter
(OTC) healthcare products. Our research shows Prestige to be a challenged and overleveraged consumer healthcare business
perceived to have steady growth and the ability to generate free cash flow to reduce debt. We believe Prestige will struggle to
reduce its current level of debt as the business experiences further competitive pressures, and working capital and free cash flow
strains intensify. As the shift to online purchases grow in the post-COVID-19 world, Prestige appears ill-positioned, and has
significant exposure to traditional brick and mortar retailers. As the Company’s prior path to achieve growth through debt fueled
acquisitions is no longer possible, Prestige’s organic growth has slowed, and financial strains have intensified. Management’s
recent comments to focus on reducing debt may be a signal of cash flow drying up. Prestige continues to miss its organic growth
targets and misallocates capital while receiving handsome compensation along the way. Prestige’s low-quality management team
has consistently underdelivered on its promises, and it is time for the CEO and CFO to resign. We have serious concerns regarding
current CFO and Chief Accounting Officer Christine Sacco and her team given their abysmal history at Boulder Brands, another
consumer brands roll-up which collapsed 50% after our successful warning about accounting and financial strains. As a result of
our investigation, we are calling on PBH’s audit committee to conduct a full investigation into its financial reporting and accounting
practices. Prestige’s disclosures are worsening and its corporate governance lags peers. With consumption growth of 2%, lack of
pricing power and increased competition, we view the Company’s 2-3% organic revenue growth guidance as unattainable.
Combined with a rising cost structure, we believe PBH’s organic earnings will experience an unpreventable terminal decline.

Long-Term Secular Challenges And Competition From Private Label Brands, With Significant Brick And Mortar Retail Exposure

= We believe PBH’s orphaned brand-named products face significant competition in both price and product placement compared to store brands
» PBH brands appear to be struggling online due to lower product placement on retailers’ websites and inferior prices

= Nielsen data shows PBH'’s price and volume sales are declining while private label brands are experiencing price and volume growth

= The 4 P’s of marketing suggest that PBH is at a clear disadvantage:
* Product: OTC consumer healthcare products with expired patents and high competition from comparable store brands
» Price: Not price competitive; store brands are priced at a significant discount. PBH brand are typically ~30-100% more expensive

+ Despite evidence of increasing promotional provisioning, margin pressure and our conversations with former employees and industry
experts, management continues to downplay any sort of pricing pressure

» Historically higher margins at smaller retailers have made up for pricing pressures from larger retailers. However, as larger retailers
continue to grow their share of sales, PBH may face increasingly more difficulty in maintaining current margins
» Place: Brands are intermingled with store brands or often found on lower shelves, while competitor products are found on premium, eye
level shelves. Heavy brick and mortar retail focus with 20%+ of sales from Walmart and at a clear disadvantage in online channels
+ Promotion: Increased promotional spending as competition continues to intensify. Despite this push, organic growth continues to struggle

= Amazon’s move into pharmacy with its “Basic Care” branded products and acquisition of Pill Pack presents further challenges for PBH as
traditional traffic shifts away from pharmacies and supermarkets to e-commerce channels




B e ri CE POINT Spruce Point Is Short Prestige Brands And Estimates
T 40% - 60% Downside (514.80 - $22.50/sh)

Continuously Misses Organic Growth Targets; We Believe The CEO & CFO Should Resign

= Since CEO Lombardi (June 2015) and CFO Sacco (September 2016) were appointed, PBH missed its organic revenue growth targets for 4 out
of 5 years between 2015 — 2019, and was on pace to fall short in 2020 before the Q4 benefit due to the COVID-19 pandemic

» Given management’s inability to achieve its #1 most important goal, organic growth, we believe it is appropriate for the CEO & CFO to resign

Multiple Signs Of Financial Strain As Organic Revenue Is Flat, EBITDA Declines And Cash Flow Dynamics Worsen
= Organic revenue growth has compounded at 1% over the past 6 years and has continued to miss targets

= Red Flag: Under Sacco's leadership, PBH has made three unusual and stealth changes to the discussion of revenue from major brands: "net

revenue", "revenue", "total revenue". We observe a similar stealth change in revenue disclosure made at Boulder Brands ahead of its stock

collapsing
= We estimate organic EBITDA has declined each of the past 6 years
* Reported EBITDA only declined in the past 2 years due to the absence of an acquisition

= Substantial delta between GAAP and non-GAAP financials from aggressive adjustments; non-GAAP EBITDA ignores the costs associated with
acquisitions and divestitures even thought they are core to the Company’s strategy

+ Company reports an aggressive “non-GAAP adjusted free cash flow” removing the impact of transaction and discretionary financing costs.
Management wants every benefit of its actions, but none of the “cash” costs associated with its decisions

= Working capital under pressure as cash conversion cycle has exploded from 67 to 110 days since 2015
» Since 2018, DSOs are up from 48 to 57 days and DIOs are up from 94 to 109 days, while DPOs have only increased from 52 to 55
= PBH'’s poor working capital management is a clear outlier compared with its peers
* DSO has grown significantly faster than peers; PBH is 1 of 2 companies with 4 consecutive years of DSOs increasing
+ DIO and cash conversion cycle have increased faster than peers; PBH is the only company with multiple years of double-digit increases

= Receivables growth has significantly outpaced revenue growth on both an absolute and organic basis with the divergence accelerating since
Christine Sacco became CFO

= Multiple signs of ballooning inventory levels as products are not selling-though to customers as obsolete inventory grows and inventory
purchase obligations as a percentage of sales rises

+  While management attributes this trend to customer destocking, there is evidence that this trend has slowed in calendar year 2019 as PBH’s
main customers experience a minimal change in days inventory over the past year relative to declines in prior years

= Increases in promotional provisioning and consistent rise in advertising & promotional spend of its top brands shows efforts to fend off
increasing competitive pressure

» Despite the rise in promotional spend, PBH struggles to achieve meaningful organic revenue growth
= Signs of declining efficiency as revenue and EBITDA per full-time-employee have declined over the past two years
= Red Flag: Potentially aggressive changes to depreciation assumptions have benefited earnings over the past 3 years
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International Business Strains Mirror The U.S. While Management Overhypes International Growth Opportunities

Management promotes international growth opportunities with a long-term growth target of 5%+

+ International business represents ~10% of revenue; Australia accounts for >50% of international business

In Australia, PBH’s largest international market, the Company is showing signs of strain as revenue growth is slowing and potentially being
achieved by loosening customer terms, shown by ballooning accounts receivable growth

Singapore and UK entities are showing similar signs of increased working capital needs and growing receivables

Poor History Of M&A And Capital Allocation Has Resulted In A Weak Balance Sheet And The Need To Delever

Debt fueled acquisitions has resulted in Net Debt/EBITDA of 4.7x and 87% of its balance sheet goodwill and intangibles; limited ability for more

M&A and increasing focus on paying down debt before cash flow challenges intensify

Transaction multiples have increased from ~7x EBTIDA to 10-12x over the past few deals; we believe recent multiples are understated due to

the reported “synergy adjusted multiples” which are lower than the comparable multiples

Recent deals have not benefited organic growth; management stated high single-digit growth for Fleet and DenTek at the time of the deals

» Evidence Fleet’'s revenue growth declined after the deal; Y-o-Y change in revenue of 7.2%, 1.5%, (4.0%) for the first 3 quarters of 2018

+ Management received a special "integration" bonus for the Fleet deal, and heavily promoted it with assurances of its success. Yet, PBH
ended up taking an intangible impairment charge

FCF conversion is misleading for a roll-up given allocation of capital away from capital expenditures towards acquisitions

+ Management touts its “best-in-class” FCF conversion but does not mention its “worst-in-class” organic growth as a result of underinvesting
in the business; capex and R&D as a percentage of sales is among the lowest compared to its peers

Recent change in capital allocation plan: PBH has shifted its focus from reducing debt and M&A to repurchasing its own shares

+ Share repurchases at ~10-11x EBITDA, a 1-2x premium compared to the ~9x level it paid for the underlying business which is experiencing
near zero organic growth and over levered

CFO Christine Sacco’s History At Boulder Brands, Another Consumer Product Focused Roll-Up Touting Growth That Ultimately

Collapsed, Draws Many Parallels To PBH

In February 2013, Prescience Point Research Group, Co-Founded by Spruce Point’'s Founder and Chief Investment Officer Ben Axler,

published a “Strong Sell” recommendation on Boulder Brands. Over the next 2 years shares fell over 50% before being acquired at a discount

to the share price before the report

+ PBH changed revenue disclosure for its major brands from “net” to “total” revenues, an identical change Boulder made in 2014 right before
its shares collapsed. By making this change, we believe the Company is masking revenue loss

+ Sacco received an SEC Comment Letter in 2015; we find many similarities between Boulder’s poor disclosure practices and PBH’s today

After joining PBH, Sacco brought over three senior members of her team from Boulder and hired a new Director of IR with ties to Boulder

Sacco previously worked in multiple positions at Alpharma (ALO), another Company with several accounting related problems

We have concerns of PBH'’s audit partner at PwC, due to her lack of experience auditing large public, consumer product companies

Sacco overstates biography by representing herself as a CPA despite it being inactive
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Poor Corporate Governance And Weakening Financial Disclosure Practices Raise Several Red Flags

Insiders own a measly 1.2% and have little at risk for leveraging PBH's balance sheet and saddling it with poor acquisitions

Poor revenue disclosure: Does not break out the effect of change in prices and volumes, revenue by product (“Big 5” brands account for 50% of
revenue) and impact of new product development

» Lack of new product disclosure despite management touting potential for new product development during the acquisition of Fleet

+ SEC’s Comment Letter to B&G Foods sets precedent for Company’s to increase the level of revenue disclosure to include information
material to investors

» Red Flag: Removal of principal customers and market share disclosure raises concerns as the Company is facing increased competition

We believe executive compensation is not tied to the Company’s key objectives; compensation is tied to sales and EBITDA. It should be
compensated on organic sales growth and cash flow available to pay down debt

+ Management has been paid handsomely with base salary increases and large bonuses despite missing organic growth targets in 4 out of the
past 6 years and free cash flow guidance in 3 out of the past 6 years

We See A Terrible Risk / Reward Opportunity And Significant Downside To Current Share Price

Spruce Point has a history of successfully exposing poorly positioned consumer focused companies before the market realizes fundamentals
have changed, and the share price collapses (e.g. Boulder Brands (BDBD), Church & Dwight (CHD), WD-40 Company (WDFC), Weis Markets
(WMK), iRobot Corp (IRBT)). We expect Prestige Brands to follow a similar course

Poor organic growth, lack of competitive advantage and eroding market share deserves a valuation multiple at a significant discount to peers
Trades at a premium to the sum of its acquisitions (average deal multiple ~9x EBITDA), yet none of the brands have driven any top line growth
PBH currently trades 24% below sell-side brokers’ consensus price target of $46 per share

» We believe it is overly optimistic to view PBH’s brands as market leaders which will be able to maintain share amid increasing competition
from store brands, and as sales move towards online channels

» Management’s 2-3% long-run revenue growth target appears unattainable due to lack of pricing power and increased competition; combined
with rising costs, PBH’s organic earnings may face an unpreventable terminal decline

+ It is time for management to reset expectations lower and take additional asset impairments. PBH is likely using unrealistic
expectations in valuing its goodwill and intangibles. Its auditor recently cited as a “Critical Audit Matter” - Gooadwill and Indefinite-Lived
Intangible Asset Impairment Assessments for Reporting Units and Brands of Certain Product Groups

Spruce Point arrives at our price target by applying a multiple consistent with the reality that PBH is worth a discount to the sum of the multiples
paid for its assets, which have demonstrated effectively zero growth, and are now under increased pressures. We project revenue to decline and
margins to erode



PBH’s Recent History

March 2017

March 2016 Fleet closes

DenTek closes

December 2016
Announce Fleet

November 2015 acquisition

Announce DenTek
acquisition September 2016

June 2015 Sacco appointed CFO
Lombardi appointed CEO

Source: Bloomberg, Company filings

January 2019

February 2020

One-time COVID-19
boost to results

Lowers Q3 2019

expectations,
shares decline 11%

November 2019

$400 million

notes offering

February 2019
Issues FY2019 guidance

May 2019
$230 million

impairment
charge including
Fleet and DenTek

March 2020
Board authorizes $25
million repurchase
program
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Spruce Point believes that even after arguably the worst of COVID-19 is behind us, management still has no visibility.

Analysts baking in resiliency to PBH’s model fail to see the structural changes happening that, we believe, will prevent
a recovery. We believe management’s inability to set long-term goals, regardless of the current economic

environment, shows a complete lack of faith in the sustainability of their own business.

Based on a new addition to PBH’s 2020 Proxy Statement, we believe PBH is warning investors that the business is not recession
proof and is expecting to face challenges as a result of the macroeconomic environment

* Due to the uncertamnty in the current macroeconomic environment related to the COVID-19
epidemic, 1t 15 challenging to set credible 1-vear or 3-year goals, for both our AIP and
performance units. The Compensation and Talent Management Committee elected to grant
performance units 1n Mayv and then set appropriate performance goals later 1n the vear when there 15
more certainty, ideally by mid-vear, but no later than fiscal yvear end for performance units. Setting
goals for the annual incentive i1s challenging bevond the very near term and would not serve the
purpose of setting a realistic target. The Committee elected to retain discretion to modify the AIP for
the vear and will continue to evaluate setting a formal goal when there 15 more certainty, with the
total payvout being made at the end of the fiscal year.

Analysts believe PBH is recession resistant. DA Davidson, with the highest price target on the street, stated so on an earnings call

Linda Bolton Weiser

“So if we were to fall into a recession, even though you’re kind of recession resistant, would that affect

DA Davidson . . 5
November 2, 2017 the lenders would think about lending to you?

Source: 2020 Proxy Statement, Earnings call transcripts

11



¥ R “Sinking Ship”

“Prestige is not what you think of a pharma company. The
company does not actually create and research new products -
it is a buyout firm that buys drug brands that are already past
patent life and are competing with generics. The best hope is
that customers are ignorant and continue paying premiums.
Each of the company's products will eventually reach end of
life. There is no growth beyond short term marketing gimmicks.
Products and brands get bought to come here to die.”

-Current employee (November 18, 2019)

Source : Glassdoor.com

12



-' _.;-_?gfgg}gﬁﬂﬂg',}ﬂ,'l; Christine Sacco’s History At Boulder Brands

Boulder team

In February 2013, Prescience Point Research Group, Co-Founded
by Spruce Point’s Founder and Chief Investment Office Ben Axler,
published a “Strong Sell” recommendation on Boulder Brands
(NASDAQ: BDBD). Over the next 2 years BDBD shares fell over 50%
before being acquired at a discount to BDBD’s share price before
the report.

2/26/2013 11/6/2014
Prescience Point Surprise

Research Report 'th'r‘ ;

H_Jl‘: \ impairment and
N

revised guidance |

6/9/2015
CEO resigns and
guidance reduced

11/24/2015
Acquired below share price at initial report

Source: Spruce Point analysis, Bloomberg

CFO Christine Sacco

Serial Acquirer

Paid Mgmt. Special Deal Bonuses
Poor Organic Revenue Growth
Increasing Competition In Market
Walmart is a Major Customer
Multiple Signs Of Financial Strain
Weakening Working Capital
Highly Levered

Inadequate Financial Disclosures
Accounting Inconsistencies

Auditor Concerns

Outcome
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Acquired
Below Price

PrestigeBrands
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PBH'’s organic revenue growth has underperformed relative to management’s guidance for 3 out of the past 5 years.
Prior to the Q4 benefit of COVID-19, as of Q3 2020, PBH was on pace to achieve flat organic growth for FY 2020. Over
the past 4 years, PBH has not achieved its current 2-3% growth target. Years of poor organic growth have been
overshowed by debt fueled acquisitions, which stalled in 2019.

March 2, 2020 Investor Presentation — Raymond James Conference

ﬂ Invest for Growth -%ﬁuﬂﬂM <«— PBH has only achieved this level of

5 Fan Thuliding 1o dibey bty Serin) Ssccis growth once over the past 6 years

GAAP Revenue (A) $715 $806 $882 $1,041 $976 $963
Less: Acquired Revenue (B) (5120) (586) (594) (5175) - -
Organic Revenue (A-B=C) $595 $721 $788 $866 $976 $963
GAAP Revenue (Prior Year) (D) S$597 S715 S806 $882 $1,041 $S976
Less: Divested Revenue (Prior Year) (E) S0 SO (526) (523) (S63) (S20)
Less: Foreign Currency Impact (Prior Year) (F) ($4) ($14) o) S0 ($4) (54)
Prior Year Comparable Revenue (D-E-F=G) $594 $701 $780 $859 $975 $951
Organic Revenue Growth (C/G) 0.2% 2.8% 1.0% 0.8% 0.1% 1.3%
Organic Revenue Growth Guidance Low Single Digits 2%-3% 1.5%-2.5% 2%-2.5% 0.5%-1.5% Flat
GAAP Revenue Growth 19.6% 12.8% 9.4% 18.0% (6.3%) (1.3%)

Source: Company filings, Spruce Point analysis
14
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Based on our research, PBH’s products are at a competitive disadvantage to store brands (e.g. CVS, Walgreens,

Walmart’s Equate) based on pricing and product placement. Analyzing prices across many of the Company’s largest
distribution channels, we believe the level of competition results in no pricing power for PBH. We found prices differ
across retailers, with Walmart having the lowest prices across the board. Given Walmart is PBH’s largest customer
and the choice for the most cost-conscious customer, we believe there is significant pressure on PBH’s prices.
Historically, PBH would balance price pressure from big box customers by passing it onto smaller customers. As
larger customers account for a greater percentage of PBH’s sales, this practice may no longer be able to offset the

Former PBH
Employee

Former PBH
Employee

Former PBH
Employee

Senior Manager

Large PBH
Customer

pressure and margins will decline.

“The biggest risk is pricing pressure. | would say big pricing pressure from the retailers. Also, supply chain distribution is
another risk. | would say price pressure will eat up their margin because they are over exposed to big box retailers.”

“As far as the big box stores, the pricing for the past 10 years has been very flat. There has been some growth in certain
segments, such as C stores where they have seen some growth on the pricing side. But for the big box stores, the price
changes were very flat because of reason like allowances, they would give a lot of concessions.”

“I am worried about the supply chain disruption because sometimes they can absorb the price increase from the
suppliers. but sometimes retailers cannot pass on the consumer. | would think that for the big box retailers, they’ll have a
lot of price pressure. They will have to come up with some creative strategy to pass it on to other channel that are not as
price elastic.”

“l don’t think they will have a lot of price increase they can pass on to the big box retailers because they will come up
with private brands. They will grow and put intense pressure. The only way is to go after the smaller players.”

“The challenge comes when its more than 50% savings. When a product comes in a 50% savings, that's when you lose
much more.”

Source: Spruce Point research

15
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PBH removed its principal customers disclosure and commentary on its ability to capitalize on “a number of important
strategic opportunities” from its 2020 Annual Report.

2019 Annual Report

opportuniis, |nctu:l:n-g {1} o mim 2=iEon oFshH:n_g feea, (1) maximazation of pew product inodactions, (#i) maximization of €]

shell space prominence, and (i) minimmation of cash colloetion davs, We believe thai our emphasis on sirong customer
relasionships, speed and flexibility and lcading sales rechoology capabilities, combined with consistens marketing suppor
proprams and ongoing prodiect insovation, will cominue © maxioize sur competiiveness in the menecasinply complex: el
ERVIRORITE L

The following bl scis forih o list of our primary distnbuiion channcts and our principal cusiomers for cach channcl:

Key commentary removed

|

Distribution Chanpel Customers Diiribution Channel Customers
Mass Muijer Drgg CVs
Targen Rt Aid
Wl e Wl greens
Food AnoldDelhaize Daflar Dovlkar General
Kroger Dollar Tree
Fublix Family Ddlar
Abbenson' v Sale way
Wakefern Clind H)"s Whelesale Club
HER Costco
Wegrman's Sam's Club
Comvemimes Ml sme Ecammeres AmEFON
HT Hackney
Core Mark

A

PBH removed the table
disclosing its principal
customers

16
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Working Capital Metrics Worse Vs Peers

DSO have grown significantly faster than peers and is 1 of 2

companies with 4 years in a row of increasing DSO

DIO and cash conversion have increased faster than peers and PBH is

the only company with multiple years of double-digit increases

Prestige Brands
Church & Dwight
Clorox
Colgate Palmolive
Edgewell
Energizer
Helen of Troy
Johnson & Johnson
Kimberly Clark
Perrigo
Proctor & Gamble
Reckitt Benckiser
Y-0-Y Change
Prestige Brands
Church & Dwight
Clorox
Colgate Palmolive
Edgewell
Energizer
Helen of Troy
Johnson & Johnson
Kimberly Clark
Perrigo
Proctor & Gamble
Reckitt Benckiser
Source: S&P Capital 1Q
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34
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58
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28
45

48
30
34
34
42
39
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57
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25
51

(3)
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(3)
(1)

(10)
(3)

48
31
34
34
39
44
58
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41
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25
51

(0)
(3)
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54
30
34
34
37
47
62
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41
87
25
52

(0)

(0)
(2)

(0)
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57
29
35
33
37
42
65
63
40
89
26
50

90
50
44
71
141
119
126
140
58
111
58
72

100
51
48
71
98

114

126

135
57
96
54
72

94
53
50
72
100
117
129
121

105
57
51
72

103

121

112

117
53

106

91

109
62
53
76

107

101

110

117
55

110
52
93

87
27
28
38
77
84
143
74
17
135

16

98
20
30
38
72
76
141
79
12
118
(19)
15

11
(7)

(0)
(5)
(8)
(2)

(5)
(18)
(19)

(1)

90
20
30
36
75
79
140
82
12
128
(29)
19

(8)
0
0

(1)
2
3

(1)
3

(1)
10

(10)
4

107
23
33
35
68
84

123
78

136
(32)
13

17
3
3

(1)

(7)
4

(17)

(4)

(6)
8

(3)

(6)

110
22
36
40
74
82

123
75

142

(36)
15

(0)

(6]

(2)

(3)
(5)

(4)
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We observe a significant discrepancy between PBH’s reported net revenue and accounts receivable growth. A
meaningful divergence has occurred since Christine Sacco assumed the role of CFO, as receivables growth has
accelerated while revenue growth slows. When revenue declined in 2014, receivables shrunk; however when revenue
declined in 2019 and 2020, receivables continued to rise. This raises concerns as accounts receivable growth
outpacing revenue growth is a classic sign of potential accounting shenanigans and is often cited as a top red flag to
predict accounting scandals.(2)

$ in millions FY FY FY FY FY FY FY FY ’16-"20
2013 2014 2015 2016 2017 2018 2019 2020 (Sacco)

Net Revenue $624 $597 $715 $806 $882 $1,041 $976 $963
Revenue Growth Y-0-Y % - (4.2%) 19.6%  12.8%  9.4%  18.0% (6.3%) (1.3%) i 6.4% 4.5%
Accounts Receivable (A) S73 S65 S88 S95 S137 S141 $149 S$151
Receivables Growth Y-o-Y % == (11.0%) 35.1% 8.4% 43.6% 3.0% 5.6% 1.2% 10.9% 12.1%
A
Organic Revenue Growth -- -- 0.2% 2.8% 1.0% 0.8% 0.1% 1.3% 0.8%
Less: Acquired Receivables (B) - - (526) (S9) (525) - - -
Organic Receivables (A-B) - - $62 S86 S111 S141 $149 S151
Organic Receivables Growth(3) -- -- (4.9%) (2.0%) 17.0% 3.0% 5.6% 1.2% 15.0%
)
1) “How to Predict the Next Fiasco In Accounting and Bail Early”, Wall St Journal, Jan 2002 The divergency has accelerated since
2) “How To Detect And Prevent Financial Statement Fraud”, ACEE — Association of Certified Fraud Examiners
3) Organic growth rate calculated based on organic receivables over prior years pro forma accounts receivables Mrs. Sacco was named CFO

Source: Company filings, Spruce Point analysis
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PBH’s financial disclosures show an increase in promotional provisioning (brand marketing, planograms, GPO fees,
customer coupons) driven by growth in trade promotions. Additionally, there has been a consistent rise in the spend
as a percentage of revenue for its top brands. Based on our conversion with a former PBH employee, the rise in the
respective account balances may be indicative of the Company’s reaction to pricing pressure.

F‘I’\;'::;g':?“ “It could be indicative of price pressure for premium placement or paying large amounts of admin fees.”

N T S T

Net Revenue $624 $597 $715 S806 $882 $1,041 $976 $963
Sales Returns and Allowance $33 $38 $35 S$41 $41 $63 $56 $58
Trade Promotions (A) s41 $40 S60 S62 S69 S79 $91 $89
Consumer Coupon Redemptions (B) S8 S3 S5 S6 S8 S7 S5 S5
Gross Revenue $706 S678 $815 $916 $1,000 $1,190 $1,128 $1,114
Total Promotional Provisioning (A+B) $49 $43 $66 $69 $77 $86 $96 $93
Promotional Provisioning / Gross Revenue 7.0% 6.3% 8.0% 7.5% 7.7% 7.2% 8.5% 8.4%
Top 5 Brands A&P as % of Sales -- 13.7% 13.4% 13.9% 15.0% 16.4% 17.4% 17.9%

We have conducted a deep review of pricing pressure for PBH products (Section: Pricing Challenges)

Note: Based on provision amount for account balance

Source: Company filings, Spruce Point analysis 19
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According to the Company’s disclosures, transaction multiples have increased from ~7x EBITDA to 10-12x over the
past few deals. However, we believe recent multiples are understated due to the reported “synergy adjusted multiples”
which are lower than the comparable multiple. PBH’s most recent acquisition of Fleet, while reported at 11.8x post-
synergy EBITDA, valued the business at 16.2x its pre-synergy amount. When the Fleet and DenTek deals were
announced, management discussed high single-digit revenue growth, yet these acquisitions have resulted in limited
organic growth for PBH. As organic growth has disappeared, PBH looks to have become reliant on generating growth
through acquisitions, whatever the cost.

Pre-synergy '4_,5.2)(5
multiple: I

Weighted Average Post-Synergy Multiple™: ~9.0x

6. 1x

n/a

[:'\‘\'ﬂvfs Dental
RE"\ED‘E Concepts

3% S51 $30 $23 $31 $205 §77 $663 855 $78 $750 $225 $825

@CII'& Hydralyis rﬁrimght {DanTak) Fl t

Pharmaceuticals™

3.2x 1.9x 1.6x 2.8x 2.3x -- 3.3x 2.8x 3.1x 4.3x 3.8x 4.0x

42.5% = = 41.8% 33.3% = 44.6% 45.0% 47.2% 45.7% 38.3% 34.1%

1) Weighted average based on transaction value  Note: $ millions Source: Company filings 20
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-' _.;-_?gfgg}gﬁﬂﬂg',}ﬂ,'l; Christine Sacco’s History At Boulder Brands

Boulder team

In February 2013, Prescience Point Research Group, Co-Founded
by Spruce Point’s Founder and Chief Investment Office Ben Axler,
published a “Strong Sell” recommendation on Boulder Brands
(NASDAQ: BDBD). Over the next 2 years BDBD shares fell over 50%
before being acquired at a discount to BDBD’s share price before
the report.

2/26/2013 11/6/2014
Prescience Point Surprise

Research Report 'th'r‘ ;

H_Jl‘: \ impairment and
N

revised guidance |

6/9/2015
CEO resigns and
guidance reduced

11/24/2015
Acquired below share price at initial report

Source: Spruce Point analysis, Bloomberg

CFO Christine Sacco

Serial Acquirer

Paid Mgmt. Special Deal Bonuses
Poor Organic Revenue Growth
Increasing Competition In Market
Walmart is a Major Customer
Multiple Signs Of Financial Strain
Weakening Working Capital
Highly Levered

Inadequate Financial Disclosures
Accounting Inconsistencies

Auditor Concerns

Outcome

b

[}
-]
c
™~
>0
Zm
b

D

N BN BN BY BN [

(\

Acquired
Below Price

PrestigeBrands

(\

I N B <\ \ B \
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Boulder Brands, under Sacco’s financial and accounting leadership, experienced similar financial strain leading up to
its collapse as PBH faces today. Prior to its eventual acquisition, Boulder’s revenue and EBITDA were declining.
Boulder’s working capital metrics deteriorated as DSOs, DIOs and cash conversion exploded, and inventory built up
on the Company’s balance sheet. We believe PBH will likely suffer a similar fate.

Boulder Brands’ Financials

™ T T T

Revenue $369.6 $461.3 $516.6 $507.0
Revenue Growth -- 24.8% 12.0% (1.9%)
EBITDA $42.7 $68.2 $59.7 $34.3
EBITDA Growth - 59.7% (12.5%) (42.5%)
EBITDA margin 11.6% 14.8% 11.6% 6.8%
Days Sales Outstanding 24.9 29.9 30.2 28.4
Days Inventory Outstanding 35.6 41.5 49.8 62.2
Cash Conversion Cycle 31.5 38.1 48.7 64.7
Total Inventory $25.3 $35.9 $52.9 $58.3
Finished Goods $18.4 $24.0 $38.3 $43.1
Finished Goods as a % of Total Inventory 72.7% 66.9% 72.4% 73.9%

Financ
Source: Capital 1Q
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After Sacco joined PBH, the Company changed its revenue disclosure of its major brands from “net revenues” to
“total revenues” (gross revenues). In 2014, under Sacco’s leadership, Boulder Brands made a similar change to its
description of revenue by large customers, switching from “net” sales to “gross” sales. Shortly thereafter,
Boulder’s CEO . We believe this is a major red flag for PBH and Sacco.

PBH Major Brands As A % Of Respective Revenue Definition

llN R ”
et Revenues Revenue “Net “Net “Net “Revenues” “Total “Total
‘ ‘ Definition Revenues” Revenues” Revenues” Revenues” Revenues”
2018
| vew | ams | ooe | oz | oms | 2o | 20w
“Revenues”
e 86.8% 86.8% 70.8% - - -
L g e 2016 - 81.7% 75.1% 75.1% - »
2017 == == 78.9% 79.4% 74.5% ==
“Total Revenues” 2018 - = - 83.0% 79.1% 79.1%
— == == == 78.6% 78.6%
-- -- - - == 80.5%
Boulder Brands Changed Disclosure
2013 —) 2014
“Sales” | Boulder Brands 2013 10-K | “Gross Sales” | Boulder Brands 2014 10-K |
We use third party distributors and a network of public warehouses to deliver We usze third party distributors and a network of public warehouses to deliver
product from our manufacturers to our customers. Our largest customers in 2013 in product from our manufacturers to our customers. Our largest customers in 2014 in
terms of sales revenue were United Natural Foods, Inc. and Wal-Mart Stores, Inc., terms of sales revenue were United Natural Foods, Inc. and Wal-Mart Stores, Inc.,
accounting for approximately 20% and 12% of sales; respectively. No other single accounting for approximately 17% and 12% of gross sales, respectively. No other
customer accounted for more than 8% of our sales revenues in 2013. zingle customer accounted for more than 10% ufﬁr gross sales revenues in 2014.

Source: Company filings
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In July 2015, Christine Sacco received a Comment Letter from the SEC in reference to Boulder Brands’ disclosure
practices. We believe there are similarities between the SEC’s comments to Boulder and current
practices by PBH. We believe the SEC should investigate Prestige Brands’ disclosure practices.

| SEC Comment Letter To Boulder Brands — July 30th, 2015

Csneral Besubts wf Chperaions, page 40
l. Wz ot Dl Sy B klmmmwﬂwmiwwhﬂurhﬂ1m¢uﬁ 3 We modle yois relate changes m net sabes from yoar reportable segmeents. by quantifying
it "" a3 sl —eruers }-::W—l.'i.ﬂ..-’nl’ 'lmﬂ‘:;:'ll:ﬂp:umwluum méroinds dd dedriascs i dslon of yoiir produCl beands. For cuampld. you dale lhe
p tcilated sd ) II - "“hi a ™ b I|}" increase i ned sales foo the Matural segroend was relsiod io incresses m Udi's peedicts of
wilh Fegulasion G §52448 00a) and 1), which negaine you o disclose, along wilh all $43.6 mallion and EVOL of $41.3 million, partly offsc hjld-m:-m-nn Giluiene prodects
firg

midlerial mlisrmation mclhiding oon-OAA lirkocil meisins hal vou pibhcly dischose, u"ﬂ millicn, P § liscussion af
& recanci lastion, & indicated aborve, s oy msicrial e ki see nocessary e elarify o ho baand i i i
the prescniation

sk Boc Lhe beanids rétorerond o potir debcusaron of conds G soduls sold [or cach ol o
Spruce Point questions some of PBH’s egregious sopretets. Refer othe pusdance s hem 103 )3} of Regubation 5K,
non-GAAP adjustments L} oou smle cost of goods sold for your Hslsnce sepment decreased in 3014 paimarily Sue

ietthie desresse in met sales, bn tee desrease was offfe by “an incresse in mvestments in

. . . . peroschsct Toamiulatsen ™ Plesse provide clanfvene disclosore bo indicase what the e
Increase revenue disclosures including drivers such as ] Tonma il imens iind sheili(y Lis ol i viligs aseocaatod wilh imvest

changes in price and volumes and COGS

Increase disclosure for product formulation Liquidily and Cepets] Pesources. puge 43
4 Please pevise yous desebosune i thas seetion Bo dise uss the § 1o iSiVEBBTY InciEaEcs
PBH’s working capital is under pressure as days sales and £ youur Diguposl I, B0ed o uch ipcreascs on caah Jlor [rom operslmos, in
. . . . . . regard, we nobe yousr disclosise on page F- Db, which indicwies & 47.3% increase in
inventory are rising, negatively impacting operating cash imvemory from Fscsd 20173 1o fiscad 2014, In sddis digsle
R —

flow. Spruce Point believe PBH should increase its Zeasoms for such inveniney increanes, We note managersent 's discussion in the esrmings
. . . . call held Febnaary 26, 201 5 regganding an invenlory roduction by Vo langes! dhistrabulon,
disclosures of working capital drivers

Source: SEC Comment Letter 2c
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After joining PBH in September 2016, Christine Sacco brought over multiple members of her former Boulder Brands’
team: Senior Manager of Financial Reporting and Corporate Compliance, Controller, Director of FP&A and a new
Director of Investor Relations who covered Boulder Brands at his prior firm. Sacco’s prior business and personal
relationships with multiple members of her team, who were all connected with Boulder Brands raises concerns.

Marie Calderoni | | Christina Calabrese | | Dave Wachnuik | | Phil Terpolilli
___ Sanlor Manager, Financlal Reporting _ ‘ice President, Controller Director FP&A _ [Hrecton, vestor Relations
= andd Corpaorate T Pregtigh Cormumer Mesithcsrs Prastige Cormumer Heghhows TEeT Prostige Consumer Healihcars
Prestige Consumer Heasltrcane Sl 209F - Presenl - F w1 men by POTY - Present - X yra 1 me gy 20116« Pragant . 3 ym 7 =mou

[iec 2070 - Presant - 3y & mos

Tiwd ioptimamn, S Fork

Tat rpteewns, MY

Senlor Manager, Financial Reporting
and Corporate Compiance

Bordder Brands

SO0 - PO - T e

Sonlor Vico Preskdent, Controller and

Chiel Accounting Offoer
Bapbher Brarvdy
W DOE - Sep P0G - d yre T miod

]

= =}

Hapriz
HEE 5 06 o

Birsir Direned Financasl Repoauing, Sooainting
Poficow sd irmsesior Relstions
Jarn D000 - e 20D - 3y 3 o

Cérechor Firandial Rvspoeting
Jar 2008 - b 20068 - Iy Tms

WanEgar Fransial lepeetng
Dt 2004 - Jan 2004 - 1 47 4 meos

&, Financial Reporting Analyst
B e

200 - 2004 - 2y

IR At Manager
(S 3 Ermst & Young
1005 - 2007 . 7 v
)

Worked at EY with Sacco

VP Financlal Systems
Prenacs Toadi
St 2096« May 20T - K mas

WP FPiA
Boslier Brands | Smart Balance

Jan 208 - Ban J0HD - F e @

Smarf Balanoe
o i 1 s

Wi O alites Flnanoe
Jam 2008 - Dec 2013 « T T

Cirgciar FPEA

Dot 2008+ Sap 2070 + 137 10 mas

f

\

Multiple senior employees
from Boulder Brands

K

T D00 - 2004 - 43S
e  Corporate Consolidations
........ BlargiTories, I
1888 - 2000 . 1157s
| Senlor Accourilant
E Roiser Martin Ciomparny
1068 - 19480 - 1y
N Sonior Auditor
0y
EY 1085 - 10688 - 3y
Biaminmi CT
. Baxzhedor of Soksnce [B5), AoCouning
8 1081 - 1886
Source: LinkedIn

Attended same college as Sacco

ot 1 o Wik 0y B

} Lorsg b Research
', T it T Mo

Speciadty Food & Food Betesl Analyst

[ 2053 - Wow 200 + 3 yma

Fdegdisante, Oid

Senior Copity Analysd fooaied on the Tocd and food
i il ir fik with phiri | il At adquily
research lem. Pubdish resoarch reports, which
nenrpinile Buy, Sel, of Mold rcommendationg
Dt O SOy (A0 ematats, irdisiry s,
B BTGNOMIG i

Cowesaga nesponebiities include:

Food #nd Supplement Retaders: Winals Foods, Tha
Frieah Kackel, Natural Grocers Wiamen Cotiage GG

Covered Boulder Brands as a
sell-side analyst
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I Nov 2002 Sacco appointed Senior Manager, Financial Reporting at Alpharma Inc. after Matt Farrell was appointed CFO in April 2002 |
- Subsequent to the date of this report, as part of the audit of the financial statements for the year ended December 31, 2003, the Company's auditors communicated to the
Feb 2004 Company's management and Audit Committee two reportable conditions in the internal controls of the USHP division that, when viewed collectively, constitute a
material weakness in the Company's internal controls.
The Company is presently being sued by the State of Massachusetts alleging fraud in connection with these state Medicaid programs and has been notified by several
additional states that it is the subject of investigations related to the same subject matter.
Alpharma amends SEC filings. Financial statements for 2003 are being restated to adjust inventory costs related to a vendor contract that was subject to an amendment
May 2004  and letter of intent in January 2003 ("2003 amendment"). The 2003 amendment included a provision that permitted the vendor, under certain circumstances, to
retroactively invoice the company for inventory purchases since January 2003 at a higher price
On February 16, 2005, Alpharma Inc. (the "Company") was notified by PricewaterhouseCoopers LLP ("PwC"), the Company's independent registered public accounting
Feb 2005 firm, that PwC would decline to stand for re-election as the Company's independent registered public accounting firm at the Company's upcoming 2005 Annual Meeting
of Stockholders
In connection with its assessment of the effectiveness of internal control over financial reporting as of December 31, 2004, the Registrant identified the following internal
control deficiencies: Effective controls to ensure the completeness and accuracy or the review and monitoring of customer discount reserves and certain accrual accounts
affecting a number of accounts in the U.S. Generic Pharmaceuticals business, including revenues, accounts receivables and accrued expenses, were not maintained at

March 2004

Epril2005 December 31, 2004. Effective controls to ensure the completeness and accuracy of income tax account balances, including the determination of deferred income tax assets
and liabilities, income taxes payable, and income tax expense, were not maintained. In connection with the Registrant's disclosure in the Prior 8-K that it did not have
effective controls over the determination of proper segment disclosures in conformity with generally accepted accounting principles
The Company has determined that it was not in compliance at December 31, 2004 and 2003 with certain debt covenants related to its 8 5/8% Senior Notes due 2011(the
"Senior Notes") relating to the timely payments of liquidated damages due to its Senior Note holders and timely filing of certain certificates required in the covenants to

. the Senior Notes at December 31, 2004 and 2003. As a result of these defaults, on April 28, 2005, the Company's management concluded that the previously issued

April 2005

financial statements for 2003 and 2004 should no longer be relied upon. As a result of the defaults described above, the Company's has concluded that an additional
material weakness in internal control over financial reporting existed as of December 31, 2004. Specifically, the Company did not maintain effective controls to ensure the
appropriate review and monitoring of its compliance with certain of its debt covenants at December 31, 2004.

Aug 2006 Matt Farrell resigns as CFO

SEC Comment Letter: We believe that your disclosure related to estimates of items that reduce gross revenue such as product returns, chargebacks, customer rebates and
other discounts and allowances could be improved as follows, please provide us the following

On February 28, 2007, the Company received a subpoena from the U.S. Department of Justice requesting certain documents relating to KADIAN. The subpoena did not
disclose any allegations underlying this request. The Company intends to cooperate with the Department

| Jan 2008 Sacco, now a Vice President and Treasurer, left Alpharma for Smart Balance, Inc. (later known as Boulder Brands) |

DOJ Settlement: The settlement resolves allegations that, between January 1, 2000 and December 29, 2008, Alpharma paid health care providers to induce them to
March 2010 . . . . ) S . .
promote or prescribe Kadian and made misrepresentations about the safety and efficacy of the drug, which is used to treat chronic moderate to severe pain.

Dec 2006

Feb 2007
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Detail

We question Christine Sacco’s attention to detail and oversight of Prestige Brand’s financial statements and controls.

PBH lists Ms. Sacco as a CPA despite her license being “inactive.” This inconsistency looks to show a lack of
attention to detail by PBH and its CFO.

Prestige Brands Website

Christine Sacco
Chief Financlal Offlcer

Chiristine "Chais” Sacco, was appointad o the position of Chief Financial Officer for the Company on September 2008, Chris joined ths Company
from Bowlder Brands, whado she served &5 Chiel Financial Offcer fef four yoars afler sendng a5 Cheel Accounting Officer and Conbiolat. Prior te
that, she heold poddtions of incrimsing Bnancil responsibility with Alpharma, Inc., a global spacally pharma compaimy sdeere She last hald the posttion
of Wice Presdent, Treasurer. Hor background sko includes sxparioncs incorporsio finanoe, Toaary, irvesion redations, siralegic planning,
opsaralions and MEA. Sha hobds a BS in sccounting from 51, Thomeas Aguings College and s a Cerlified Public Accountant

MAME: CHRISTINE SACCO
STATE OF LICENSE: NY
LAST UPDATED: 2020-04-26

Mail
Address: CHAPPAQUA, MY,
Licensa/Permit/Certificate Number: o842
Registration Number:
License/Permil/Certificate Status: INACTIVE
Licensa/Cartificate Status Details: Licenses is not allowed to work within the scope of practice.
Licensae Typa: CPA
License Type Details: Caertified Public Accountant
Basis for License:
Issus Date: 2000-10-20
Expiration Date:
Enforcement, Non-Compliance or Disciplinary Actions: State Does Mot Provide This Type of Data At This Site

Misrepresenting herself by listing CPA while her license is INACTIVE

Source: Company website, CPA Verify
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We have concerns regarding PBH’s current Engagement Partner at PwC, Terri-Ann Dautzenberg. Terri became PBH’s
audit partner in 2018, the first full fiscal year after Sacco became CFO. Based on her other listed current and prior
clients, MPM Holdings/Momentive and Eagle Bulk Shipping, her expertise is closer aligned with industrial/chemical
businesses and not PBH’s industry of consumer products/healthcare. Eagle Bulk is a penny stock that has gone
through a bankruptcy and allegations of sanctions violations under Dautzenberg’s watch. MPM Holdings was majority
owned by private equity investors. We question her experience auditing large public, consumer products companies
and believe a new audit partner should be assigned to PBH.

PCAOB Auditor Search | | Wall Street Journal
Jim 10 2019 Phiplyge Cirrarsey Fealla b vt g il | W Bl LI [ BES FLikL] LD L -
[P | OO ZREET) Suhﬁidiﬂ.rj' Ur Rl.l.“‘. Eﬂl‘l‘ier hEH.IEH
Allegations ol Sanctions Violalions
A28, 1010 P Hektings ine. (MPIG) | CODEI4E3E; Drvwiidert s sogets LB [238) LT e R e oy e B
gy — For o blacicared Mivaremer -Bassd compar the Drassary Degartment
il B, 2019 Wograniber ovfomare r Mah b Prormal o oo LLP (235 FLLT ] o
SO S04 1Y [T ———— The cperating armi of & Nasdag-listed bulk carrier has agreed to settle allegations that it
violazed 1.5, sanctions on Myanmar, the U5 Treasury Departenent said Monday.
Apeil B 2037 Faghe Tl Shippireg Inc. JEGAE 2, FGLE. Pricesainrhoumed oogers LLP 231 214
Bt | o 1 \ Eagle Shipping International (USA) LLC, a suhsidiary of Exsle Bulk Shipping Inc., a bulk
carrier of commoedities, will pay alout %113 million to settle allegations that it provided
Momentive is a specialty Eagle Bulk, a shipping penny stock, /tr.ulsp-:lﬂa‘lilm seriices from Myannar bo Singapsre between 2011 and 2004 for Myaswaddy
chemical company which faced allegations of sanctions Trading Ltd. . a Myanmar-based company that was hlacklisted by the U S the tiee,
was private equity owned violations and later filed bankruptcy nccording te the Treasuny's Ofice of Foreign Assets Contral, which enf 1.5 sanctions
PCAOB Auditor Search | | PCAOB Auditor Search I |
EMGAGEMINT PARTHER FiEm YEAR Toeti-Aren [t iy PricenwertousaCoopes LLP (238 014

Toeiri-Auns Dz eslsegy o it e T oomens, LILP CRED 20E0 /

Eagle Bulk’s audit partner during the time period

Tharti-fun Dty mebing Prcrmuihousel oopen: LLF 3585 e 1 ]
Biiasn. Haber g Pl tuni e LLP 1380 / 2007 3 Eagle Bulk Shipping filed for Chapter 11 bankruptcy
Reuters Article | August 2014
Change of audit partner was during Sacco’s first full year as CFO e U
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We have concerns with PBH’s auditors in the United Kingdom (UK). PBH uses 2 different audit firms, neither the same
as its U.S. auditor PwC who audits its Australian entity. Seymour Taylor began auditing Prestige Brands (UK) Limited
after Ernst & Young resigned in 2012. In Spruce Point's experience, the same global audit firm is generally used to
audit all international subsidiaries. In this case, it is unusual to see that PwC England and Singapore did not audit

PBH's entities.
Prestige Brands (UK) Limited | | Dentek Oral Care Ltd |
AUDITORS: Seymour Taylor Audil Limited, Statutory Audiior AUDITORS: Micklin Awdit Limited
~G7 Longon Hoag

High Wycombe Statutory Auditors

Buckinghamshire gmmcwr:m’

HP11 1B5 Hmb"dﬂﬁ

West Midlands
Auditor’s Resignation Letter — Prestige Brands (UK) Limited | B3 31T
TR
|I|||I1||H|"H"H & ErnsT & Youne =t | C.B. Fleet International (S) PTE LTD
i ST
el g Name of Public Accounting Entity that audited the financial statements
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Fundamentally Struggling Business




Evidence Of Financial Strain




é SPRUCE PoOINT
CAPITAL MANAGEMENT

PBH'’s organic revenue growth has underperformed relative to management’s guidance for 3 out of the past 5 years.
Prior to the Q4 benefit of COVID-19, as of Q3 2020, PBH was on pace to achieve flat organic growth for FY 2020. Over
the past 4 years, PBH has not achieved its current 2-3% growth target. Years of poor organic growth have been
overshowed by debt fueled acquisitions, which stalled in 2019.

March 2, 2020 Investor Presentation — Raymond James Conference

ﬂ Invest for Growth -%ﬁuﬂﬂM <«— PBH has only achieved this level of

5 Fan Thuliding 1o dibey bty Serin) Ssccis growth once over the past 6 years

GAAP Revenue (A) $715 $806 $882 $1,041 $976 $963
Less: Acquired Revenue (B) (5120) (586) (594) (5175) - -
Organic Revenue (A-B=C) $595 $721 $788 $866 $976 $963
GAAP Revenue (Prior Year) (D) S$597 S715 S806 $882 $1,041 $S976
Less: Divested Revenue (Prior Year) (E) S0 SO (526) (523) (S63) (S20)
Less: Foreign Currency Impact (Prior Year) (F) ($4) ($14) o) S0 ($4) (54)
Prior Year Comparable Revenue (D-E-F=G) $594 $701 $780 $859 $975 $951
Organic Revenue Growth (C/G) 0.2% 2.8% 1.0% 0.8% 0.1% 1.3%
Organic Revenue Growth Guidance Low Single Digits 2%-3% 1.5%-2.5% 2%-2.5% 0.5%-1.5% Flat
GAAP Revenue Growth 19.6% 12.8% 9.4% 18.0% (6.3%) (1.3%)

Source: Company filings, Spruce Point analysis
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Since the $750 million acquisition of Insight Pharma in September 2014, we estimate organic EBITDA has been
declining. Acquisitions may have been used to obscure declining profitability over this time period. Our analysis
shows that organic EBITDA growth has declined for the past 6 years, however the company reported EBITDA growth

experienced declines in only 2019 and 2020, ironically the two years without the impact of an acquisition.

S in millions FY FY FY FY 3% FY Y
2014 2015 2016 2017 2018 2019 2020

Company Adjusted EBITDA $204 $252 $289 $305 $355 $331 $328
Acquisition / Divesture Related Expenses(!) ($2) ($24) ($5) ($21) ($6) ($4) ($9)
Spruce Point Adjusted EBITDA (A) $202 $228 $284 $283 $349 $327 $319
Less: Acquired EBITDA (B) - (543) (S58) (S24) (568) - -
Add: Divested EBITDA® (C) -- S5 -- S20 -- S12 --
Organic Adjusted EBITDA (A+B+C=D) - $190 $226 $279 $281 $339 $319
Organic Adjusted EBITDA Growth(3) (D/AY-1) - (6.0%) (1.1%) (1.7%) (0.7%) (2.9%) (2.5%)
Company Adjusted EBITDA Growth -- 23.4% 14.8% 5.3% 16.7% (6.8%) (1.0%)

1) Spruce Point believes it is aggressive for a highly acquisitive company to addback acquisition/divesture related costs
2) Spruce Point estimates

3) Organic growth rate calculated based on organic EBITDA over prior years pro forma EBITDA

Source: Company filings, Spruce Point analysis
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Over time, there has been a substantial delta between GAAP and non-GAAP net income and EPS. We believe it is not

appropriate to ignore acquisition related costs while PBH was building its business. Now as the Company is
disposing assets, management wants investors to again ignore these costs.

Moody’s comments | Moody’s — December 9, 2019 |

on PBH'’s aggressive | » ERITDA add-backs. Very aggressive; includes uncapped pro forma cost savings, synergies and operating expense reductions resulting
add-backs from transactions and expected to be taken within 18 months, determined in good faith by Parent.

GAAP Net Income (A) $78.3 $99.9 $69.4 $339.6 ($35.8) $142.3

Transition and other costs associated with warehouse -- -- - -- - $9.2

Acquisition related costs $23.7 $3.8 $21.3 S5.5 S4.4 $0.0

Tax adjustment associated with acquisition in G&A S2.9 - - S0.7 - -

Costs associated with CEO transition - $1.4 - - - -

Accelerated amortization of debt origination costs S0.2 - $1.7 $0.4 S0.7 -

Additional expense as a result of debt refinancing - - $9.2 S0.3 - -

Goodwill and tradename impairment - -- - $99.9 $229.5 -

Loss on extinguishment of debt - $18.0 S1.4 $2.9 - S2.2

Gain on divestiture (s1.1) - $51.8 - (51.3) -

Loss on disposal of assets -- -- -- -- -- S0.4

Tax impact of adjustments ($6.0) (57.6) (528.0) (538.8) ($57.9) ($3.0)

Normalized tax rate adjustment - - (50.2) (5272.2) $6.1 $S0.3

Total Adjustments (B) $19.8 $15.6 $57.2 ($201.3) $181.6 $9.1

Non-GAAP Net Income (A+B=C) $98.0 $115.5 $126.6 $138.3 $145.8 $151.3

Total Adjustments as % of Non-GAAP Net Income (B/C) 20.2% 13.5% 45.2% (145.6%) 124.6% 6.0%

Source: Company filings
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PBH reports “non-GAAP adjusted free cash flow.” Spruce Point believes this is particularly egregious and aggressive,

as the Company adds back integration and costs, therefore ignoring the costs of M&A but wanting to show
investors all the benefits. In addition, the company adds back refinancing costs, which is also a non-standard and

aggressive add back.

June 2020 Investor Presentation

Adjusted Free Cash Flow

Source: Company filings

1012 2013 1014 1015 1016 1017 1018 1019 2020
GAAF Met Income $ 372 565505 2S5 7I6IS S TBEIA0 $99907 25 69395 2 $339570 5(35800) S5 142781
Adjustments
Adjustments to reconcile net income to et cash provided by operating
activities as shown in the statement of cash flows 35674 59,497 51562 65,998 98,181 91613 (113,698) 133400 66,041
Changes in operating assets and liabilities, net of effects from acquisitions
as shown in the statement of cash flows [5.434) 13,603 [1,945) 13,327 {21,778) {13.336} 5.7 {8.315) 8,802
Total adjustments 30,340 71100 40,617 79.325 76,403 79377 (129,460 115,084 74,843
GAAP Net cash provided by operating activities 67451 137605 113232 157585 176310 148,671 210,110 189,284 117,124
Purchases of property and equipment (606) _ [10268) _ (2764) _ (6101 _ (3568) _ (2977 _ (12532) _ (10480) _ (14560)
Mon-GAAP Free Cash Flow 66,846 127,337 110,468 151.484 172,742 145,695 197.578 178,804 101,564
Fremnium payment on 2010 Senior Motes - - 15,527 - - - - - -
Fremnium payment on extinguishment of 2012 Senior Notes - - - - 10,158 - - - -
Accelerated payments due to debt refinancing - - 4,675 - - 9184 182 - -
Integration, transition and other payments assocated with acquisitions,
divestitures and other transitions - - 512 13,563 1461 10,448 10,358 10,902 4,203
Pension contribution - - - - - 6000 - - -
Additional income tax payments associated with divestitures = = = = = 15545 = 12656 =
Total adjustments = = 20.714 13,563 12619 S1177 10,540 13,558 4,203
Mon-GAAP Adjusted Free Cash Flow 566,846 $127.337 $131,182 165,047 185,361 $196,871 $ 108,118 $201.362 5206767
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PBH’s working capital has been under pressure as days sales outstanding (DSO) and days inventory outstanding

(DIO) have been increasing. As sales declined in 2019, DSO increased from 54 to 57 days. Cash conversion cycle (DSO
+ DIO — DPO) has been rising since the acquisition of Fleet and since Sacco became CFO. This is further evidence of
weakness in PBH’s business and another sign of strain on free cash flow.

DEVREE LN E LA g Worsening Days Sales Outstanding
Days Inventory Outstanding 75 88 83 90 100 94 105 109 and Days Inventory

Days Payable Outstanding 51 68 55 a4 49 52 52 55

Cash Conversion 61 62 67 87 98 90 107 110 | Cash conversion exploding

S in millions Q3 Q4 Qi1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4
2017 2017 2018 2018 2018 2018 2019 2019 2019 2019 2020 2020 2020 2020

Days Sales Outstanding

Days Inventory Outstanding 99 91 95 97 89 96 96 106 107 107 117 117 111 111
Days Payable Outstanding 41 43 53 58 54 48 57 70 49 47 51 60 l 54 56
Cash Conversion 100 93 91 20 84 929 92 95 114 113 123 112 111 109

Source: S&P Capital 1Q
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Working Capital Metrics Worse Vs Peers

DSO have grown significantly faster than peers and is 1 of 2

companies with 4 years in a row of increasing DSO

DIO and cash conversion have increased faster than peers and PBH is

the only company with multiple years of double-digit increases

Prestige Brands
Church & Dwight
Clorox
Colgate Palmolive
Edgewell
Energizer
Helen of Troy
Johnson & Johnson
Kimberly Clark
Perrigo
Proctor & Gamble
Reckitt Benckiser
Y-0-Y Change
Prestige Brands
Church & Dwight
Clorox
Colgate Palmolive
Edgewell
Energizer
Helen of Troy
Johnson & Johnson
Kimberly Clark
Perrigo
Proctor & Gamble
Reckitt Benckiser
Source: S&P Capital 1Q
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100 94 105 109 i 87 98 90 107 110
51 53 57 62 i 27 20 20 23 22
48 50 51 53 i 28 30 30 33 36
71 72 72 76 i 38 38 36 35 40
98 100 103 107 | 77 72 75 68 74
114 117 121 101 i 84 76 79 84 82
126 129 112 110 | 143 141 140 123 123
135 121 117 117 | 74 79 82 78 75
57 54 53 55 | 17 12 12 5 0
9% 99 106 110 | 135 118 128 136 142

54 52 51 521 0 (19)  (29) (32) (36)
72 81 91 93 | 16 15 19 13 15
10 (6) 11 4 — 11 (8) 17 3
1 1 4 5 | - (7) 0 3 (0)
4 2 1 2= 2 0 3 3
1 0 0 4 i - (0) (1) (1) 5
(43) 2 3 i = (5) 2 (7) 6
(6) 4 4 (20) i - (8) 3 4 (2)
(0) 4 (17)  (3) - (2) (1) (17) 0
(5) (14)  (4) 0 = 6 3 (4) (3)
(2) (3) (1) 2 i - (5) (1) (6) (5)
(15) 3 8 i ] = (18) 10 8 6
(4) (2) (1) 1§ = (19) (10)  (3) (4)
1 8 11 2 — (1) 4 (6) 2
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We observe a significant discrepancy between PBH’s reported net revenue and accounts receivable growth. A
meaningful divergence has occurred since Christine Sacco assumed the role of CFO, as receivables growth has
accelerated while revenue growth slows. When revenue declined in 2014, receivables shrunk; however when revenue
declined in 2019 and 2020, receivables continued to rise. This raises concerns as accounts receivable growth
outpacing revenue growth is a classic sign of potential accounting shenanigans and is often cited as a top red flag to
predict accounting scandals.(2)

$ in millions FY FY FY FY FY FY FY FY ’16-"20
2013 2014 2015 2016 2017 2018 2019 2020 (Sacco)

Net Revenue $624 $597 $715 $806 $882 $1,041 $976 $963
Revenue Growth Y-0-Y % - (4.2%) 19.6%  12.8%  9.4%  18.0% (6.3%) (1.3%) i 6.4% 4.5%
Accounts Receivable (A) S73 S65 S88 S95 S137 S141 $149 S$151
Receivables Growth Y-o-Y % == (11.0%) 35.1% 8.4% 43.6% 3.0% 5.6% 1.2% 10.9% 12.1%
A
Organic Revenue Growth -- -- 0.2% 2.8% 1.0% 0.8% 0.1% 1.3% 0.8%
Less: Acquired Receivables (B) - - (526) (S9) (525) - - -
Organic Receivables (A-B) - - $62 S86 S111 S141 $149 S151
Organic Receivables Growth(3) -- -- (4.9%) (2.0%) 17.0% 3.0% 5.6% 1.2% 15.0%
)
1) “How to Predict the Next Fiasco In Accounting and Bail Early”, Wall St Journal, Jan 2002 The divergency has accelerated since
2) “How To Detect And Prevent Financial Statement Fraud”, ACEE — Association of Certified Fraud Examiners
3) Organic growth rate calculated based on organic receivables over prior years pro forma accounts receivables Mrs. Sacco was named CFO

Source: Company filings, Spruce Point analysis
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By examining the composition of PBH’s inventory accounts, we observe finished goods and obsolete inventory make
up an increasing percentage of the overall balance. In our opinion, this suggests that inventory is building up and not

selling-through to customers.

Packaging and Raw Materials $3.1 $7.6 $7.6 $10.0 $13.1 $17.1 $9.8
Work in Progress -- - -- S0.4 S0.2 S0.2 S0.4
Finished Goods $62.5 $66.4 $83.7 $105.3 $105.3 $102.6 $105.9
Total Inventory $65.6 $74.0 $91.3 $115.6 $118.5 $119.9 $116.0
Obsolete Inventory S1.1 S4.1 $4.8 $6.6 S4.2 S5.5 S6.5
% of Total Inventory

Packaging and Raw Materials 4.7% 10.3% 8.3% 8.6% 11.1% 14.2% 8.4%
Work in Progress -- -- -- 0.3% 0.1% 0.1% 0.3%
Finished Goods 95.3% 89.7% 91.7% 91.0% 88.8% 85.6% 91.2%
Obsolete Inventory 1.7% 5.5% 5.3% 5.7% 3.5% 4.6% 5.6%

Source: Company filings, Spruce Point analysis
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We observe inventory purchase obligations as a percentage of revenue increasing. This further strengthens our belief
that inventory is building up and not selling-through to customers.

I T T

FY2014 | FY2015 | FY2016 | FY2017 | FY2018 | FY2019 | FY 2020

Net Revenue $597 $715 S806 $882 $1,041 S976 $963
Ending Inventory S66 S74 S91 $116 $119 $120 S116
Purchase Obligations - Inventory Costs $58 $86 $120 $132 $335 $157 $170
% of Net Sales 9.8% 12.0% 14.8% 14.9% 32.2% 16.1% 17.6%
% of Ending Inventory 89% 116% 131% 114% 283% 131% 146%

Source: Company filings, Spruce Point analysis
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Over the past year, PBH has spent $9.2 million for the transition to a new 34 party logistics provider. Management
wants investors to ignore the costs by removing them from adjusted financials, but likely plans to include the benefit
from the transition. As of January 2020, half of revenues have been transferred, but management has still been unable

to provide clear, quantifiable guidance to investors.

Q1 2020 Earnings Call — August 1, 2019

“I'd like to comment on our upcoming transition around logistics, mentioned in today's press release. Following the divestiture of our Household
Cleaning business, we performed an extensive analysis to determine the most optimal location and partner for our nationwide third-party
distribution center to best service our retail partners. The result of this review was a decision to transition to a new third-party logistics provider
and warehouse near Indianapolis with an expected completion in the spring of next year. We will provide additional information and updates
during the year as we make progress on the transition. Chris will provide additional details on the financial aspects of this change as well.”

Christine { “Last, regarding the transition to the new third-party logistics provider Ron discussed earlier, we expect to incur
Sacco approximately $10 million in onetime costs over the balance of fiscal 20.”
Q3 2020 Earnings Call — February 6, 2020
Management has been
Christine “Through January, we have transitioned more than half of our revenues to the new warehouse. And are on track unable to quantify the
Sacco to complete the transition in the first quarter of fiscal 21.” benefit of the logistics

Q4 2020 Earnings Call - May 7, 2020 transition

Sturdivant “And then last question for me is, you said that you successfully transitioned to your third-party logistics

Ronald
Lombardi

& Co provider. Can you just remind us as to what your expected benefits will be from this new logistics provider?
LUEIVA And also, how should we think about the benefit from a gross margin perspective as well?” How can management
or investors measure

Ronald aL - ” )
ﬁ Phil, you want to answer... the ROI of switch

without understanding
Phil “I'll take that. Yes. I'll take that one, Anthony. So the expected benefit, we talked about a 2- to 3-year payback the economic benefit?
Terpolilli period and about $10 million in onetime costs, and you see those stripped out in our fiscal '20. As Ron

Director of mentioned earlier, we largely completed this at year-end, but the expected timing of the cost savings really
IR doesn't begin till the second half of fiscal '21 as you really get ramped in terms of efficiencies.”

Source: Company filings, Earnings Earnings call transcripts 2
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According to a lawsuit filed by XPO Logistics (NYSE: XPO) in June 2020, PBH has failed to continue payments to XPO
for warehousing and transportation services provided under a 2012 deal. According to XPO, PBH used the impending
end of the contract in June 2020 as an opportunity to stop paying for services. PBH was transitioning away from
XPO'’s services as it planed to close the Missouri facility XPO operated. Spruce Point views the pending legal battle as
a sign of PBH’s poor business practices to not uphold its end of the obligation and worst-case scenario is part of a
last-ditch effort to preserve cash as revenue and cost pressure intensifies. We believe if this practice of withholding
supplier payments becomes more prevalent, it could explain the increase in days payable outstanding.

| Westfair News Article — June 21, 2020 |

XPO Logistics sues Prestige Brands
for $7 miillion

HPO Logistics of Greenwich, Connecticut, is suing Prestige Brands Inc., the Elmsfard

consumer products company, for 57 million for allegedly withholding payments from the
warehousing company for more than a year.

HPO Logistics’ affiliates filed the complaint June 9 in LS. District Court 0 White Plains.

Prestige Brands "accepted the
benefit of XPO's services ..
without objection, protest or
rejection.” the complaint states,
"yet falled to compensate XPO
fiar the reasonable value of its
Seivices.”

Source: Press
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Management has attributed some of PBH’s recent struggles to customers destocking, the process of reducing the
level of inventory held on retailers’ balance sheets. The combination of struggling retail sales and improved inventory
management has resulted in greater inventory on PBH’s balance sheet. However, we believe this trend has not had a

negative impact on the past year’s performance as customers’ inventory levels have remained relatively flat.

Rogglgoliznég‘:lrdi “The drug channels, front of store performance has been declining for a long period of time. So they're running downbhill, trying

October 31, 2019 to catch up with this declining business and reduce inventory to keep up with lower sales. So that's hitting us.”

R°Sglgol'2%"g:?|rdi “Our we haven't seen any meaningful changes in the factors that are causing the retailers to take these actions. So at this

February 6, 2020 point, we would anticipate the level to be fairly similar next year to what we've realized this year.”

Customers’ Days Inventory Outstanding
Change Change Over
62.8 60.3 62.0 61.5 2.5

Target 59.0 (0.5)

Walmart 45.3 44.2 42.4 41.7 41.0 (4.3) (0.7) Minimal change in

Vs 35.3 35.1 355 29.3 29.2 (6.1) B davs inventory for
select PBH customers

Rite Aid 64.5 45.8 39.1 39.5 40.2 (24.3) 0.7 over the past year

Walgreens 36.8 36.6 33.4 32.3 31.7 (5.1) (0.6)

“So far, in Q1, we've seen a pretty steady level of dollars of inventory for the retailers, so it's hard to predict what they'll do

Q4 2020 Call s .
going ZOrWOf o

May 7, 2020

Ronald Lombardi ﬁ

Source: Company filings, Earnings Earnings call transcripts, Spruce Point analysis
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PBH’s financial disclosures show an increase in promotional provisioning (brand marketing, planograms, GPO fees,
customer coupons) driven by growth in trade promotions. Additionally, there has been a consistent rise in the spend
as a percentage of revenue for its top brands. Based on our conversion with a former PBH employee, the rise in the
respective account balances may be indicative of the Company’s reaction to pricing pressure.

F‘I’\;'::;g':?“ “It could be indicative of price pressure for premium placement or paying large amounts of admin fees.”

N T S T

Net Revenue $624 $597 $715 S806 $882 $1,041 $976 $963
Sales Returns and Allowance $33 $38 $35 S$41 $41 $63 $56 $58
Trade Promotions (A) s41 $40 S60 S62 S69 S79 $91 $89
Consumer Coupon Redemptions (B) S8 S3 S5 S6 S8 S7 S5 S5
Gross Revenue $706 S678 $815 $916 $1,000 $1,190 $1,128 $1,114
Total Promotional Provisioning (A+B) $49 $43 $66 $69 $77 $86 $96 $93
Promotional Provisioning / Gross Revenue 7.0% 6.3% 8.0% 7.5% 7.7% 7.2% 8.5% 8.4%
Top 5 Brands A&P as % of Sales -- 13.7% 13.4% 13.9% 15.0% 16.4% 17.4% 17.9%

We have conducted a deep review of pricing pressure for PBH products (Section: Pricing Challenges)

Note: Based on provision amount for account balance

Source: Company filings, Spruce Point analysis 45
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Despite management claims that PBH’s business model is a scalable and efficient platform, we have found a decline
in revenue and adjusted EBITDA per full-time employee (FTE) over the past two years.

Are there dissynergies management has not disclosed?

Ronald Lombardi
CEO “Our value proposition also includes a scalable and efficient platform that has not only been able to adapt to the tripling

II\III]:;sZtSC,,rZI(D)?é in the size of our business since 2010, but also has us well-positioned to support future growth.”
2018 2019 2020
FTE 530 520 520
Revenue Per Avg. FTE $1.98 $1.86 $1.85
% Change -- (6.3%) (0.4%)
Reported Adjusted EBITDA Per Avg. FTE $0.68 $0.63 $0.63
% Change -- (6.8%) (0.1%)

Note: Average FTE calculated based on the average of the disclosure figure for each time period
Source: Company filings, Spruce Point analysis
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In Spruce Point’s experience, when a Company changes its depreciation assumptions, it is a classic sign of financial

stress. Following Christine Sacco’s appointment as CFO, PBH increased the length of its depreciation schedule for its

fixed assets, lowering expenses and boosting earnings. Since the change, PBH has seen a decline in depreciation as
a percentage of gross property, plant and equipment (PP&E).

| 2017 Annual Report |

YVears
Building 17
Machinery 5
Campuier eguipment snd saftware 3
Furmniure and Mxhines T
Lemschold improvemesis *
2018 Annual Report v
Years
Huilding id . din
Machuimery 1-1%
Cosrgater oquipimes) and sollwan: 1-5
Furnitere and fixbares Ta I 1]
Leaschold improvemenis

F206 | FY2017 | P20 | P2019 | FY2020

PP&E, Gross $90 $102

Accumulated Depreciation ($15) (S20) ($30) ($39) (S46)

PP&E, net S16 S51 S53 S51 $56

Depreciation Expense -- 6 10 10 9

As a % of Prior Year Gross PPE == 19.8% 14.3% 12.1% 9.8% ‘ F
Benefit Per Diluted Share -- -- +$0.05 +$0.03 +$0.03

Adjusted EPS Impact -- -- +2.1% +1.3% +1.1%

Source: Company filings, Spruce Point analysis 47
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Based on Australian filings, PBH Australia’s revenue growth is slowing. This would contradict management’s prior
comments regarding the growth opportunity in the region, lead by well-positioned brands and acquisitions. We

i

believe PBH may be stretching to deliver on its promises.

| February 6, 2020 — 34 Quarter Earnings Call | | PBH AUSTRALIA HOLDING COMPANY PTY LIMITED

Attractive International Business POPTSR gl eim mr Aiik
Fer the year ended 31 March 2019

P 2mE
Hodes 5 £
Reveniss from conbmiing opsralions 4 116109 OB Ba3 4t

\

PBH Australia Revenue (AUD) AS64.0 AS68.6 ‘A$70.1

Revenue Growth -- 7.2% 2.2%

Exchange Rate (USD/AUD) 0.753 0.774 0.730

PBH Australia Revenue (USD) $48.2 $53.1 S51.2

International Revenue (USD) $73.3 $91.7 $93.5
BB L - N Australia as % of Int’l Revenue 65.7% 56.1% 52.5%

Australia as % of Total PBH Revenue 5.5% 4.9% 5.0%

Ron Lombardi “Our International business makes up about 10% of our

Q3 2020 Call International sales in Australia, primarily from 3 well Australia’s revenue growth is slowing

e sales. It's highly concentrated with over 50% of F

February 6, 2020 positioned brands that we have there: Hydralyte, FESS
nasal sprays and Murine eye care in excess of 20%.”

1) Per Bloomberg
Source: Company filings. Earnings Earnings call transcripts, ASIC
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Analyzing PBH’s Australian filings, we find evidence of financial strain as working capital as a percentage of revenue
is growing. Similar to PBH’s consolidated financials, PBH Australia’s trade receivables are growing significantly faster
than revenue. We believe this may be due to more customer friendly payment terms as PBH tries to meet its high
international growth targets.

PBH Australia Financials
AUD in millions FY 2017 FY 2018 FY 2019

Revenue S64.0 $68.6 $70.1
Revenue Growth - 7.2% 2.2% <
Current Assets S56.4 S31.7 $38.2
Less: Cash and Equivalents ($33.6) ($9.8) ($14.4) Receivables growth is
ballooning relative to
Current Assets (ex-Cash) $22.8 $21.9 $23.9 revenue growth
Current Liabilities $32.0 $9.9 $8.7
Working Capital ($9.3) $12.0 $15.2
——————————————————————————————— -l . . o,
As a % of Revenue | (14.5%)  17.5% 21.6% la--4 Workingcapitalasa %
Y T i of revenue is increasing
Trade Receivables $22.0 $12.0 $15.5
Receivables Growth -- (3.0%) 22.5% |e

-~

While PBH reported an uptick in international growth in FY2020, we question if the growth came at
the expense of looser customer terms and further ballooning receivables

Source: Company filings, ASIC -
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Analyzing C.B. Fleet International (Singapore) and Prestige Brands (UK) Limited foreign filings, we find similar
evidence of financial strain as working capital and trade receivables are growing. C.B. Fleet Singapore is experiencing
similar outsized receivables growth relative to revenue growth. While PBH UK does not disclose revenue, these
working capital and receivables trends are in line with PBH and PBH Australia.

C.B. Fleet Singapore Financials Prestige Brands (UK) Financials

Revenue $12.5 $15.4 Revenues
Revenue Growth -- 23.0% |« Current Assets S3.4 $4.0 $2.3 $4.0
Current Assets $11.0 $17.0 Less: Cash and Equivalents  ($1.8) (51.7) (50.2) (50.1)
Less: Cash and Equivalents (52.5) ($3.1) Current Assets (ex-Cash) $1.65 $2.32 $2.15 $3.92
Current Assets (ex-Cash) $8.5 $13.9 Current Liabilities (50.9) (51.0) (51.0) (51.5)
Current Liabilities (51.9) (53.7) Working Capital ,--»i $0.77 $1.35 $1.20 $2.42 -!
Working Capital $6.6 $10.2 As a % of Revenues i ‘___j-________j-““““j-““““:““l
As a % of Revenue [::5:2:6_:’/:-:::6:(::_753’/5:54---- ----- 1 Trade Receivables i S0.9 S0.9 S0.9 S1.3
Trade Receivables $2.5 $3.9 i As a % of Revenues i -- -- -- --
Receivables Growth = 52.2% i i

) i i

HERVEL BB N & Working capital as a % of revenue is increasing

ballooning relative to
revenue growth

Source: Company filings, Companies House (UK)
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Data provided by Nielsen shows PBH’s prices and volumes are declining Y-o-Y
while private label brands have experienced positive price and volume growth

declining ~10-

Exhibit 5 - PBH § Sales % Y/ Exhibit & - PBH Unit Sales % Y/Y
ik, il
i e 1500
e, —eeeeeeeee e e ¥y OO EEEmmmmemmmee
. - i Since the i
sih n | initial benefit 1
(110, 1 1
0 : of COVID-19, :
o e e 1 L. ' priccand !
161 s I ' volumeare !
I l
1
|

TR 210 i o V..
JEEESS0903 000 PR RRIFIES  FRERES8090 0 R REFRTTY L 2ToL
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Exhibit 9 - Private Label Market 5 Sales % Y/¥ Exhibit 10 - Private Label Market Unit Sales % Y/Y
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Source: Jefferies research (Nielsen data)
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& Semoss o ignals Flat Unit Growth
i

Analyzing Google Trends data over the past three years shows the interest in PBH’s brands are flat. Limited demand

combined with limited opportunity for pricing power will result in sluggish revenue growth going forward and hinder
PBH'’s ability to achieve its targets.

Summer’s
Eve

Clear Eyes

roms
Enemas
BC _
| - Chloraseptic
Compound ; Z\{IX
w ice
Treatment

Source: Google Trends 54
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Despite evidence of increasing promotional provisioning, margin pressure and our conversations with former
employees and industry experts, management has denied any sort of pricing pressure. Recent Nielsen data

contradicts management’s statements on recent earnings calls.

Q2 2020 Earnings Call — October 31, 2019 Nielsen tracks an ~65%-70% of

Ron
Lombardi

“So pricing has essentially been flat for us. It's still a tough pricing environment. Although with distribution. Recent Nielsen data

R ’
leading -- many leading brands with a 50% share, we tend to be well positioned to put them in place contradicts managem?n.t s

if needed. So pricing, again, has tended to be pretty flat. In terms of market share versus private co.m.ments about stable pricing and
label, we continue to gain share and win, in general, as we have for a very long period of time. gaining share versus to private label

Q4 2019 Earnings Call — May 9, 2019

William Blair
Analyst

“I want to take another just a quick stab at the earlier question on the margins in OTC being down -- gross margin being down in the quarter. Is that a
mix issue? Is there any kind of pricing pressure you're experiencing? Or is it really just kind of a stranded overhead kind of issue that lingers, | guess,
because of the household divestiture? | would think the stranded overhead would be more of a G&A impact as opposed to a gross margin impact?”

Ron

Lombardi

“In terms of pricing, we continue to see fairly consistent pricing out there. So we're not necessarily being negatively impacted by that.”

William Blair
Analyst

“Okay. Fairly consistent, can | interpret that as just kind of across the portfolio and aggregate uniform -- pretty uniform pricing across-the-board? And
also if you could just comment, Ron, maybe on promotion intensity, but frequency in depth, any changes there in any of the channels?

Ron

Lombardi

“Yes, it is consistent across the portfolio. Then again, one of the benefits of our portfolio and the needs-based nature of our products and our
leadership #1 position in so many categories is we don't face those competitive pricing pressures that many other categories face. And we've
talked about this a number of times over the years, so we have that benefit. In terms of promotion, again, if it's needs-based, promoting it
doesn't cause people to buy the product, either you need it or you don't. So we're not seeing any change in our promotional efforts.

Q4 2018 Earnings Call — May 10, 2018

Raymond
James
EGENSS

“In terms of your pricing, you mentioned earlier you're not really seeing much in the way of private-label encroachment, by private label, it

sounds like, is losing share in your categories. But are you feeling any pricing pressure in your categories from retailers looking to drive traffic at
all?

Ron

Lombardi

“Not necessarily, Joe. And again, it's really a function of the fact that we have leading brands in categories. So we're not facing the same kind
of pricing headwinds that you hear many other CPG companies talk about. So we're not necessarily realizing that.”

Source: Company transcripts
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Based on our research, PBH’s products are at a competitive disadvantage to store brands (e.g. CVS, Walgreens,

Walmart’s Equate) based on pricing and product placement. Analyzing prices across many of the Company’s largest
distribution channels, we believe the level of competition results in no pricing power for PBH. We found prices differ
across retailers, with Walmart having the lowest prices across the board. Given Walmart is PBH’s largest customer
and the choice for the most cost-conscious customer, we believe there is significant pressure on PBH’s prices.
Historically, PBH would balance price pressure from big box customers by passing it onto smaller customers. As
larger customers account for a greater percentage of PBH’s sales, this practice may no longer be able to offset the

Former PBH
Employee

Former PBH
Employee

Former PBH
Employee

Senior Manager

Large PBH
Customer

pressure and margins will decline.

“The biggest risk is pricing pressure. | would say big pricing pressure from the retailers. Also, supply chain distribution is
another risk. | would say price pressure will eat up their margin because they are over exposed to big box retailers.”

“As far as the big box stores, the pricing for the past 10 years has been very flat. There has been some growth in certain
segments, such as C stores where they have seen some growth on the pricing side. But for the big box stores, the price
changes were very flat because of reason like allowances, they would give a lot of concessions.”

“I am worried about the supply chain disruption because sometimes they can absorb the price increase from the
suppliers. but sometimes retailers cannot pass on the consumer. | would think that for the big box retailers, they’ll have a
lot of price pressure. They will have to come up with some creative strategy to pass it on to other channel that are not as
price elastic.”

“l don’t think they will have a lot of price increase they can pass on to the big box retailers because they will come up
with private brands. They will grow and put intense pressure. The only way is to go after the smaller players.”

“The challenge comes when its more than 50% savings. When a product comes in a 50% savings, that's when you lose
much more.”

Source: Spruce Point research
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Walgreens
Brand
SOLD OUT

Tioconazole
PORATIE (BTN (17
) Illll'-:ﬂ I'illm'

TRASmAEr [
SNTE A A

PBH Product $23.99 $21.99 $13.97 $23.79 $25.99
Store Brand $17.99 $16.99 $5.97 $18.99 $18.99
PBH Premium 33% 29% 134% 25% 42%

Source: Spruce Point research
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Women'’s Health is PBH’s largest segment representing 26% of sales. Monistat and Summer’s Eve are the segments
two largest brands. CVS product labels state “compare to Summer’s Eve.”

CS (sl e Wash Syjrmwmass [y Fimrins
SEfthEneE Sangi Comuietira] 'Wildrah
Cu s -
& W & ot ) &
$5.99
] il L 'O
Equate PBH Equate
CVS Health Feminine Wash Sensitive SKin 15 fl oz 12 fl oz 9 fl oz
15 0Z, 1.16 Ibs. Item # 421418

Hypoallergenic. Intimate cleanser. Compare to Summer's Eve Sensitive Skin Cleansing Wash

Price per fl oz Price per fl oz Price per fl oz
PBH Product (15 fl 0z) PBH Product (9floz)  $1.05 _ Equate 15 fl oz Equate 9 fl oz

Store Brand (15 fl oz) 40¢ Store Brand (12 fl oz) 63¢ PBH Product
PBH Premium 22% PBH Premium 67% Store Brand 18¢ 22¢
PBH Premium 93% 61%

Source: Spruce Point research
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St Rl Clear Eyes

- NCTS
REDNESS - Relief _

REL IEF ETE DROPS

T — -

'|'||E|1|l MES%

HESS

RUISMING

T ———_ i
APPROVED OTC & APRROMEL V¢ L
= f

42)-| | 48]
:,: pag :- ;..E.:‘.il-\:_._-_:. LY ETE By |
T R T

PBH Product $4.99 PBH Product $5.99
Store Brand $4.29 Store Brand $4.69
PBH Premium 16% PBH Premium 28%

Source: Spruce Point research

REDNESS
RELIEF

e

r Y DEYNISS

ey

APPROVED OTc | APPROVED OTC

mate s

= W | 3R\ |7

PBH Product $5.99
Store Brand $3.99
PBH Premium 50%
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DenTek

Ronald Lombardi
CEO

M&A Call
Nov 23, 2016

“We plan to meaningfully increase investments in brand building, A&P and new product development to build a base for continued
long-term growth.” “We've got a very well-defined M&A criteria that always starts with brand building and long-term growth
profile. And we think that this is a very good long-term growth opportunity.” “So the category and DenTek have had very high single-
digit growth trends over the last couple of years and we like the makeup of the competitive environment here.”

PBH Product (1 guard) $19.98
Store Brand (2 guards) $7.24
1.8X

PBH Premium

Source: Spruce Point research

—

PR

"w

Floss Ficks

Interdanial Flossien:

‘8500 $219|
' s319 Competitive pricing leading
_ to DenTek discounts?

PBH 2.9¢
PBH Product 3.5¢ 2.8¢ PBH Product 4.8¢ $7.79 Other 2¢
Store Brand 2.4¢ 2.4¢ __Store Brand 2.5¢ $6.79 Premium 47%
PBH Premium 46% 14% PBH Premium 47% 15% 60
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BT

BT i T

PBH Product 99¢
Store Brand 71-73¢
e ProelLcE L PBH Premium 35-39%
Store Brand 9¢
PBH Premium 56%
PBH Product  $1.82  $1.82 T 3| ey
StoreBrand ~ $1.60  $1.20 | O B PBH Product $2.12
PBH Premium  14% 52% | T e Store Brand $1.75
" PBH Premium 21%

Source: Spruce Point research
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PBH Product $1.60
Store Brand $1.08
PBH Premium 48%

Source: Spruce Point research

r?rkh asepk
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AT TRl

PBH Product

| Store Brand

$1.47
$0.97

PBH Premium

52%
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Equate directly
calls out and
compares itself
to Dramamine

Raflel Dimsbpdringte Tablacs, S0_

o s

[sa37] 5074

Source: Spruce Point research

Equate Fast Acting Moblon Sciness  Dramamine Oeiginal F

Matian Sleknaid Rella

whmER [

L2 [ wach

Z— B R 7 o

t**il

[ ]

Wik oo Wl
Cram Ardarsshic
Travond Siezhirissn

|:||:Il-'l

Dramarrine Originad F
Flation Sickrrd File

a ]
—

i:..‘-' l:n:r.f':l

Price per Unit

PBH
Product 2

LI 4¢  50¢  19¢ 29-58¢  19¢
Brand

PBH ] o 33%
o SX-TX 50%  56% oo 28X
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SR I Compound W

Compound W/

|

MAEImUS VYRR H
FAEY mCTibbG

vauio

S FE4 = EhA
1% $g99
PBH Product (0.31 fl oz) $11.99 PBH Product (0.31 fl oz) $13.99 PBH Product (0.31 fl 0z) $6.96
Store Brand (0.31 fl oz) $8.99 Store Brand (0.5 fl oz) $10.79 Store Brand (0.31 fl 0z) $3.23
PBH Premium 33% PBH Premium 52% PBH Premium 54%

Source: Spruce Point research
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SR SO Named Brands Are At A Disadvantage

Source: Spruce Point research

ﬁ “I cannot find any Dentex floss pick. Do you carry them?”

Ccvs S;'$ss':\:;°°'ate ﬁ “Let me check... We only seem to carry the generic brand.”
Spruce Point ﬁ “What about Clear Eyes?”

CVs s:ll\?ssf‘:::c'ate ﬁ “| believe we only carry the generic for that as well.”

We found this CVS store no
longer carries two of PBH’s
“Power Core” brand
products and favors its
generic CVS brand
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removed its disclosure

long-standing trend.

Source: Spruce Point research

Luden’s was replaced
with store brand
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Across retailers, we found store brand’s typically compare themselves to PBH’s brands on their products. Given the
highly competitive competitive market of OTC healthcare products, we question how PBH will be able to compete with
brands who can advertise results comparable to PBH’s higher priced offerings.

I_|_"||"'Ir.-'lr'll- rP.‘ |r-r-1|-| Sotine
[ [ = ||_|||-'I||-" o

Equate Fast Arting Motion Sicioneas
Radlel Dimpaipdringte Tablats, S0

wrddd (0]

5437 - 58.74

Monistat Competitor

Compare fo the active ingredignts in Monistat®1*

How can PBH compete with
lower priced competitors
that use PBH’s brand names
as advertising on its store
brand product packaging?

Yeast Irhection Riabaf

Miconazole 1
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Bottom shelf product placement
at multiple distributors

Poor Product Placement

CAPITAL MANAGEMENT

SPRUCE PoOINT

Source: Spruce Point research
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‘.ﬁﬁj&}{‘}.ﬁﬂﬂﬂm‘ Poor Pla.cement For “Power Core” Brands:
Pain Relief

Products placed on the floor
For people seeking pain relief, having to bend over for PBH’s product may increase discomfort and aggravation

Source: Spruce Point research 70
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Poor Placement For “Power Core” Brands:
Feminine Hygiene

Monistat
above eye
level

Competitor
| products at
i eye level

# Summers Eve
below eye

Source: Spruce Point research

Summer Eve found on lower
shelves while competitors'
products are found on the

premium shelves

Monistat is often found on the
lowest shelves and always
intermingled with the store brand

Summers Eve products found intermingled
with store brand equivalents
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Srruck Point Poor Placement For “Power Core” Brands:
Oral & Eye Care

"-1"'5.“ = j on top of display
1t 4N above eye level

Clear Eyes products are
intermingled with

competitors with poor .. = I
shelf placement @ o7 m&g

= L

By B B N EDE EyEy SIEEyEiy

e |
*'!

floor and below
competitors' offerings

Source: Spruce Point research
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PBH’s top distribution channels and largest customers account for the bulk of the Company’s sales. As the reliance
on these customers increases concentration risk, we believe there will be increased pressure on PBH’s prices.
Additionally, many of the top customers produce their own private label brands which compete with PBH’s brands.

2020 Annual Report

1
Percentage of Gross Salmﬁt !

Channel of Distribution 2020 2019 2018

Mass 36.5 374 372 | Mass and Drug distribution channels account for
Drug 25.6 26.4 246 | 62% of sales, up from 54% in 2017

Food 15.4 13.5 15.8

Dollar 6.6 6.2 2.0

Convernience 39 4.0 32

Ciub 14 1.6 16

O.a‘kgra} 10.6 23 26

{1} Includes sstimates for some of our wholesala customars that sarvice more than one distribution charmel.
{2) Includes retailers such 2z Amazon

Doy 1030, 2000, md 2008, Wlmaet scooumied four appocammately 25 1%, 13 7%, and 11 8%,
iigErely, of S Eokh Sevemued We ERpell D fod forers peritds, D LP TEE SUSIEEME, Gr——— . .
ncludng Walmars, will, in the aggrepate. continue 10 acosand for o trge porimn of wer aale management expects this trend to continue

Walmart’s share of sales has grown, and

2019 Annual Report
Thet Cofimmmyg table sits beth o ol ol oo gy slosbrodnd e o lmirls amd imer pross opl Custorvens et v b ol

N-nhrlri-n;rﬂ o i v Irntssheatbam i famar| _E-u-n-rh v

dom — Brax e 3 These distribution channels are dominated by a
e Walgnies small number of powerful customers

Faad' bk [rdenire Tienar Dl Lorvrrsl
Brsgam Ibclller Tree
[Falidis, Fawds Trd L
ks rwrian’s Rakes . . . . .
ekt e B Wik Ol PBH removed the table disclosing its principal
Lo "“"‘"m customers from its 2020 annual report

(Disclosures Weakening)

T el [ Amanm
T Hichiay
Lo Slark
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Historically, when large customers such as Walmart, Target or Costco would pressure PBH’s prices, PBH would be
able to transfer the “associated cost” to smaller retailers whose customers are less price sensitive. As larger
customers continue to grow their share of PBH’s revenue, it may become more difficult for PBH to offset the pricing

pressure by raising other customers’ pricing.

Spruce Point i

“As Walmart and other large retailers continue to grow share is that something that would worry you?”

Former PBH

“Always. It's always a concern. Walmart, they're the big 800-pound gorilla. They are a big customer, so
price is always a concern. So for a Walmart customer, it's very difficult to tell them the value [of named
brand products]. For some mid tier stores we could give some concessions. So if price was not delivered,
we'll come up with some other ways with volume rebates, IRC, coupons to drive those kinds of things to

make up the margin.”

Employee

Source: Spruce Point research

“For Walmart there is a lot of price pressure there and there’s a lot of price pressure on off-invoice
discounts. You can't get too creative with Walmart because you need them to help grow your top line.
You can be creative with out mid-tier segments, but you can't be too creative with Walmart. Their
expansion was hitting our margin with those big retailers.”

74



Bty Radhll \Walmart’s Equate

Business Insider — March 19, 2019

CBS News — Auqust 16, 2016

7 times you should hu}r the Walmart house

brand — and 6 times you should skip it

Tl Pl e n

Buy: Medication from Equate

The best generic brands to save money

7. Walmart Equate

“By law, over the counter and generic drugs must be similar to their
brand name counterparts," certified financial planner Reshell Smith told
Business Insider. "The FDA says these drugs are required to have the
same active ingredients, strength, and dosage as the brand

name. Consumers can take comfort in using Equate brand

medications as they tend to be regulated by law and the effects of the
medication should be equal to the name brand.”

“To get a good deal on health and beauty products, consider Walmart's
Equate brand. Equate over-the-counter medications, in particular, offer
significant savings over brand-name equivalents, Greutman said.

For example, a bottle of Equate Ibuprofen with 500 tablets costs 56.98
at Walmart. A bottle of Advil with half as many tablets -- 225 -- costs
twice as much -- $13.99.

According to the Food and Drug Administration, generic drugs are
required to have the same active ingredient, strength and dosage as the
brand-name product. This means you won't get a lesser product -- just a
more affordable one.”
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PBH’s products are behind
the pharmacy counter with
limited visibility for

customers

Large floor

display for

competing
brand Ricola

Source: Spruce Point research
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Challenges At Supermarkets

Summer’s Eve products below
competitor Vagisil and Monistat
mixed in with store brand

Source: Spruce Point research
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*ﬁﬁ}ﬂﬂ‘iﬁﬂﬂﬂﬂi Challenges At Dollar Stores

MEEEF -

Plackers

BC RS e

)
@ _._ el

x l— = :I
Efferdent | Ser)

|
-

& CEMPLETE CLEA ?
. sy

Promoting customers to
switch to store brand

PBH Product 2.7¢ $7.00 $7.95 S5.00
Store Brand 1.1¢ $3.50 $5.00 $3.00
PBH Premium 150% 100% 59% 67%

Source: Spruce Point research
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Given the concentration of PBH’s distribution channels and the size of the retailers, we believe there is little chance
for pricing pressure to alleviate.

| CNBC — December 11, 2019 |

Kroger and Walgreens want to buy
products together to cut supplier Retailers have historically pushed back on suppliers
costs

Spruce Point As pressure on retailers increases and they can offer private label brands, why wouldn’t retailers continue to pressure
View suppliers' prices?

Parallels From Dynamics In The Food Industry

Wall Street Journal — August 31, 2017 |

Wal Mart bs pushing hard tolower pricesto - Big Food Faces Pressure From Relailers Demanding Discounts

EUII.I]JE’[E'. E.“iE":Ii':l.'l"E‘-E ik 'LII.‘E \H'Ul;dl-\".'i IH[HE‘E! Camnpibedl sy Fadiad talks wath i retatder on soup pramoticns sill hurt sales

retatler by reveriie have told suppliers that ts
prices should be 15% loweer than competitors'
80% of the time. At the same time, Wal-Mart is

Warren Buffett, am investor and board member of Camphell's rival Kraft Heinz Co.,
WHC 2600 & said Wednesday that the struggle between brands and retailers has heen going

spending billions to drop prices strategically on for decades, but as grocers such as Wal-Mart, Costeg Wholesale Corp. and Amazon get

certain products, eating into its own margins to  Stronget, brands have less power to negotiate, “Right now, the retallers, they're dofng

lower prices, sometimes without telling brands ~ better in this round of the fight,” he said in an interview with CNBC.

n advance, according to managers at lange

sonIek-gor s qomgentes tiiat a2 Heoogh The food industry has already experienced pressure from large retailers given
Wal-Mart. When one retailer drops prices, that the current competitive landscape. It is easy to imagine this trend continuing in
ran challange Brancs hecalise oy retatlers the OTC healthcare space where there are no barriers to entry

will a=k suppliers to mateh.
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In 2016, when PBH removed its ACV(") disclosure, the Company’s brands were showing signs of being heavily
penetrated. ACV % implies the percentage of stores which sell the product. As ACV increases the opportunity for
growth by offering products in additional stores decreases and organic growth is limited to growing same store sales.
In 2016, there is evidence PBH struggled to increase market penetration, evident by relatively flat ACVs.

Percentage Of Products With ACV Greater Than...

% Of Products

2010 2011 2012 2013 2014 2015 2016

W>95% m>90% m>80% W>70% M >60%

ACYV refers to the All Commodity Volume Food Drug Mass Index. ACV measures the ratio of the weighted sales volume of stores that sell a particular product to all the stores that sell

1)
products in that market segment generally
Source: Company filings, PBH’s ACV data
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As traditional distribution channels became saturated, PBH began to sell direct to consumers (B2C) and through
online distribution channels such as Amazon. Management as touted its growing success in e-commerce which
accounts for 5% of sales. We find PBH will face similar struggles as retail. While this reduces the cost of a middleman,
overall margins do not improve significantly due to new additional costs such as shipping and administrative.
Although still a small percentage of sales, our research shows that PBH faces the same challenges with Amazon and
online retail.

Christine Sacco “During the fourth quarter, we continued to benefit from our ongoing investments and focus on ecommerce. Our e-
CFO comm business grew over 60% in the quarter as we benefited from consumers shifting to online purchasing. Notably, our
Q4 2020 Call consumption growth was about 7% driven by these factors for the quarter after previously trending at about 2% prior to
May 7, 2019 . . . . ”
March, which was consistent with our expectations for the year.

While management hypes up e-commerce growth, the economics are in-line with brick-and-mortar and sales
cannibalize traditional channels

N LRt B \ “The financial profile of our online business is pretty consistent with brick-and-mortar. So although we have different
Q4 2020 Call tactics, the overall cost of connecting and winning with consumers is fairly similar for us.”

“In 2016 there was a big push to go to B to C, so to go with a third-party logistic company that will do the fulfillment.
They started to diversify their channels because the traditional channels were kind of getting a little bit saturated.
So they tried B2C, then health food premium stores, then direct selling to consumers.”

“For Amazon, our margins would be slightly better or the same. We don’t have the middleman, but when we sell direct to
the consumer, the cost of the transaction goes a bit higher. For example, shipping. Shipping and returns you have to
account for. The damage allowance from let's say Walmart is significantly lower than direct customers. Shipping and
handling was an issue and that’s why we went with a third-party logistic company. We had more markets and newer
channels, but then the administrative costs or the other costs, the hidden cost of shipping, handling and the logistics
would rise a little bit. So we had to come up with creative ways to find of a cushion that gap.”

Former PBH
Employee
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Online retailers have a clear advantage over suppliers
such as PBH. Retailers can select the order of product
offerings on their sites, driving traffic to its own brands.

Keyword searches on retailers'

websites first directs customers to customers to its own
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Source: CVS.com, Walgreens.com, Amazon Basic Care
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Amazon is in the early stages of growing its “Basic Care” line of over-the-counter health products. Amazon already
has products competing with PBH including its two top women’s healthcare brands, Monistat & Summer’s Eve.
Women’s healthcare represents 27% of PBH’s sales. We found that Amazon’s pricing for its “Basic Care” products is
significantly lower than on other retailers’ offerings. As Amazon grows its product lines, we believe it will be nearly
impossible for PBH to compete in the e-commerce landscape.

Amazon Basic: Competing Products And Further Pricing Pressure

“Amazon has quietly
launched an exclusive
line of over-the-counter
health products”
CNBC Atrticle | February 20, 2018

MONISTAT

1

—

Amazon’s Basic Care offers

generic versions of PBH’s — = Amassn B Lo Cianung Wash fm B Cae PReonamsle M MaanHAR 100y Yeaar iInfection
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Google Trends Health Category Data As consumers gravitate towards

Basic Care and Amazon

* Pharmacy, we believe
consumers will be more inclined

to purchase Basic Care products

Amazon’s health business is gaining
1 37 301 further traction relative to its peers,
& Walgreerng @ CV5S Pharmacy @ Walman Pharmacy 8 AMBTON o with assistance from COVID-19

Source: Amazon Basic Care, Google Trends, CNBC 83
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As PBH has grown through larger acquisitions, the Company has been paying higher multiples for businesses with
lower margins. PBH currently trades at a premium to the average EBITDA multiple of its acquisition targets.

Post Synergies EBITDA

Medtech Feb 2004 $244

Spic and Span Mar 2004 S30 - - - - -
Bonita Bay Apr 2004 $727 - - -- - -
Little Remedies / Vetco Oct 2004 $51 $16 $6.8 43% 3.2x 7.4x
Dental Concepts Nov 2005 $30 S16 - - 1.9x --
Chore Boy Nov 2005 $23 $14 -- - 1.6x --
Wartner Sep 2006 S31 S11 S5 42% 2.8x 6.8x
Blacksmith Brands Nov 2010 $205 $90 S30 33% 2.3x 6.8x
Dramamine Jan 2011 S77 - $10 -- -- 7.6x
GlaxoSmithKline Apr 2012 $663 $200 $89 45% 3.3x 7.4x
Care Pharmaceuticals Jul 2013 $55 $20 $9 45% 2.8x 6.1x
Hydralyte May 2014 S78 $25 $12 47% 3.1x 6.6x
Insight Pharmaceuticals Sep 2014 $750 $175 S80 46% 4.3x 9.4x
DenTek Oral Care Feb 2016 $225 $60 S23 38% 3.8x 9.8x
CB Fleet Mar 2017 $825 $205 $70 34% 4.0x 11.8x
Total() = $3,012 $832 $334 ~41% ~3.6x ~9.0x
Average(®) -- $251 $76 $33 - -- -

1) Includes disclosed data. Excludes Medtech, Spic and Span, Bonita Bay. Weighted average based on transaction value
Note: $ millions
Source: Company filings 85
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According to the Company’s disclosures, transaction multiples have increased from ~7x EBITDA to 10-12x over the
past few deals. However, we believe recent multiples are understated due to the reported “synergy adjusted multiples”
which are lower than the comparable multiple. PBH’s most recent acquisition of Fleet, while reported at 11.8x post-
synergy EBITDA, valued the business at 16.2x its pre-synergy amount. When the Fleet and DenTek deals were
announced, management discussed high single-digit revenue growth, yet these acquisitions have resulted in limited
organic growth for PBH. As organic growth has disappeared, PBH looks to have become reliant on generating growth
through acquisitions, whatever the cost.

Pre-synergy '4_,5.2)(5
multiple: I

Weighted Average Post-Synergy Multiple™: ~9.0x

6. 1x

n/a

[:'\‘\'ﬂvfs Dental
RE"\ED‘E Concepts

3% S51 $30 $23 $31 $205 §77 $663 855 $78 $750 $225 $825

@CII'& Hydralyis rﬁrimght {DanTak) Fl t

Pharmaceuticals™

3.2x 1.9x 1.6x 2.8x 2.3x -- 3.3x 2.8x 3.1x 4.3x 3.8x 4.0x

42.5% = = 41.8% 33.3% = 44.6% 45.0% 47.2% 45.7% 38.3% 34.1%

1) Weighted average based on transaction value  Note: $ millions Source: Company filings 36
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We believe PBH’s disclosure of post-synergy multiples distorts the true purchase price of its acquisitions. By not
disclosing its target’s EBITDA or pre-synergy multiple, PBH is able to justify overpaying for acquisitions. The
Company’s lack of disclosures post-close has prevented investors from analyzing management’s execution of its

stated promises.

| Fleet Acquisition Investor Presentation — December 23, 2016 |

Prestige Brands anngunced an agreement bo ocquire C.B. Fleet Company, Inc. ("Fleet™) for $825 million

— Fleet hos Revenue of approximately $205™ million

— Purchose price represents ~11x Pro Fermo Adjusted EBITDA, including expected synergies

— Expected to be immadiately occretive to EPS and Cosh Flow frem Operations exclusive of transaction, inkegration, and
purchase acocounting items

| DenTek Acquisition Investor Presentation — November 23, 2015 |

Prastige Brands announced an agreement to acquire DenTek Holdings, Inc. {"DenToek™) for $225 million
DenTak has Revenus of approamataly S60 million

Purchase price represents approximately 9.8x DenTek's Pro Forma Adjusted EBITDA of $23 million, including
expected synergies |

| Insight Pharma & Hydralyte Acquisitions Investor Presentation — April 25, 2014 |
Prestige Brands announced an agreement to acquire Insight Pharmaceuticals Corporation (“Insight”) for US5750
million

= A% part of the transaction, Prestige will aoguire tax attributes with a present value of approsimately 100 million,
which would result in an effecthve purchase price of approximately 5650 million

- Purchade price represents approsimately Bx Pro Forma Adjusted EBITDA, including synergies and expcted supply-
chain efficiencies, and nat of present value of tax banefits

#s announced on April 15%, Prestige also acguired Hydralyte™ ("Hydralyte”) for an undisclosed sum

Source: Company filings
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Our analysis shows evidence of Fleet’s revenue growth declining after the deal. Management continued to sell
investors on optimistic growth forecasts and claimed everything was going as planned, while PBH ended up taking an
impairment charge related to the Fleet acquisition. Spruce Point believes Fleet’s poor performance considering

management’s special “ ” raises questions of management’s interests.
Fleet Deal Presentation | Growth Slowed in H2 2017 | | Declining Growth Following The Deal
[ B |« LTM Q2 FY 2017  $205.0 Fiscal Year 2017
1st Half FY2017 (5102.1) Pro Forma Revenue $260.8 S$266.0 S$273.1  S249.6 $1,049.5
2nd Half FY2016 $102.9 Legacy PBH Revenue  ($209.6) ($215.1) ($216.8) ($202.0) ($882.1)
2nd Half FY2017 $104.0 Fleet Revenue $51.2 $50.9 $56.4 $47.6 $167.4
Sapt Growth Y-o-Y 1.1% Fiscal Year 2018 | Stopped disclosing less than 12 months after closing |
o Fleet Revenue $56.9 $51.7 $54.1 N?’:Disclosed

Management sold investors on historical “high single digits”

growth but we find evidence this growth may have quickly slowed Y-0-Y Change 7.2% 1.5% (4.0%) ??? 7??
after the acquisition

A

Q3 2018 Earnings Call — February 1, 2018

. . “Lastly, as a reminder, last week marked the one-year anniversary of our Fleet ownership. The acquisition continues to e Claims “in-line with expectations”

Lombardi i . . . T z . A

CEO perform in line with our expectations, and our focus has fully shifted towards our long-term brand-building strateqy. while y-o-y revenue declined
M —

i “If you look at Fleet this quarter, you mentioned consumption still pretty strong: mid-single-digits plus. Fleet sales Wﬁ Needing a strategy shift due to poor
James

down 1% in this quarter. They are up 3% year to date.” performance
Christine “Yes, so from a sales perspective for Fleet, US sales continue to be strong. It's the international sales, where we primarily CFO Sacco did not answer the
Sacco work through a distributor business. And we see sales variability with distributor businesses from quarter to quarter on a analyst’s question and resorted to
CFO regular basis. So again, that's why we take you back to the mid- to high-single-digit consumption trends for Fleet overall, talking up higher than realized
which we feel comfortable with.” growth numbers

Source: Company filings, Spruce Point analysis 88
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PBH’s growth has been dependent on successful acquisitions. As the market for targets becomes more competitive,

as evident with the Fleet deal, PBH has been required to pay higher premiums in competitive auctions. While PBH
justifies its successful high bid to win the auction, we have found evidence of Fleet’s struggles after the deal.

Ron Lombardi “So what we understand is that the PE owner received a number of inbounds for Fleet and it led them to
CEO consider a process. So this was an auction and we believe that we were able to be successful in it because of,
Fleet Deal Call one, our meaningful ability to have a good cost of capital associated with financing the business and the
December 23, 2016 . . . . . . . W
meaningful synergies and cost savings that we have by folding the businesses into our operating structure.

| 2020 Annual Report — Risks

Qur inability to successfully identify, negotiate, complete and integrate suitable acquisition candidates and to obtain necessary
financing could have an adverse impact on our growth and our business, financial condition and results of aperations.

Achievement of our strategic objectives requires the acquisition, or potentially the disposition, of certain brands or product lines, and
these acquisitions and dispositions may not be successful

The majority of our growth has been driven by acquiring other brands and companies. At any given time, we may be engaged in
discussions Ryith respect to possible acquisitions that are intended to enhance our produet portfolio, enable us to realize cost savings, and
further diversKy our category, customer and channel focus. Qur ability to successfully erow throueh acquisitions depends on our ability to
identify. necotie. complete and inteerate surtable acquisition candidates and to obtain any necessary financine. However. we mav not be
able to identify and successfully negotiate suitable strategic acquisitions at attractive valuations, obtain financing for future acquisitions
on satisfactory tetxus, or otherwise complete future acquisitions. These acqffisition efforts could also divert the attention of our
management and key personnel from our business operations. All acquisitiofs entail various risks such that after completing an
acquisition, we may experience:

Fleet acquisition is evidence

Growth has been driven by acquisitions . .
overpaying has become a reality

Source: Company filings
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Moody’s rating action is based on the belief PBH will not complete a debt financed acquisition and revenue growth
will remain flat to positive. This provides PBH with limited financial flexibility at a time when there is limited organic
growth potential and no opportunity to acquire growth as they have in the past. Given our belief that revenue and
earnings will begin to experience a terminal decline, we believe Moody’s rating does not reflect the most likely
outcome.

Rating Action: Moody's changes Prestige's outlook to positive; CFR affirmed at B2

15 Nov 2019

MNew York, Movember 15, 2015 -- Moody's Investors Service ("Moody's") today changed the rating outlook for Prestige Brands, Inc.'s
{"Prestige”) to positive from stable. At the same time, Moody's affirmed Prestige's Corporate Family Rating ("CFR"™) at B2, its Probability of
Default at B2-PD and its senior securad term loan at Ba3 (LGD2). Moody's also upgraded Prestige’s existing senior unsecured notes to B3
(LGDA) from Caal (LGDS5). Concurrently, Moody's assigned a B3 (LGDS) rating to the company's proposed 3400 million unsecured notes
due 2028. Proceeds from the new notes will be used to refinance the company's existing 400 million notes due 2021. Prestige’s
Speculative Grade Liguidity Rafing remains at 3GL-2. The rating outlook is positive.

The change in the rating outlook to positive from stable reflects Moody's view that Prestige’s financial leverage will continue to improve aver
time with debt to EBITDA dropping below 5.0x over the next 12-18 months. The outlook also reflects Moody's belief that the company will not
engage in large debt inanced acquisitions for the foreseeahle future. Prestige will continue to generate flat to low-single digit orgamnic
revenue growin.

The afiirmation of the B2 CFR refldcts Moody's expectation that financial leverage will remain high at 5.5 though improve by about >4 turn
to about 5.0x over the next 12 months. It also reflects Moody's expectation that Prestige’s operating perfofmance will remain stable.

The upgrade of the existing unsecyred note ratings by one notch to B3 from Caal reflects the shift in the gebt mix toward unsecured debt as
the company continues to pay down its secured term loan. This shift enhances recovery prospects for ungecured debt in the event of &
default.

No ability to acquire Minimal at best organic growth

Source: Moody’s
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PBH'’s aggressive acquisition strategy assigns a significant portion of the purchase price to goodwill and intangible
assets (G&l). For transactions identified as tax deductible for U.S. purposes, 89% of combined enterprise values have

been ascribed to G&I. This creates incentives to overpay for deals to mark-up G&l to drive greater tax deductions. As
deductibility is over 15 years, the benefits of PBH’s earliest acquisitions are beginning to roll off.

Seodwil Goodwill + Intangibles
Target Close Date Deductible For Intangibles Purchase Price g
/ Purchase Price
Tax Purposes?

Medtech 2004 - $209 $244 108%
Spic and Span 2004 - SO S28 S30 93%
Bonita Bay 2004 No $217 $353 $727 78%
Little Remedies / Vetco 2004 Yes S22 S27 S51 97%
Dental Concepts 2005 Yes S6 $22 $30 95%
Wartner 2006 Yes $12 $30 $31 132%
Blacksmith Brands 2010 Yes $43 $165 $205 102%
Dramamine 2011 -- S0 $76 S$77 98%
GlaxoSmithKline 2012 Yes $20 $624 $663 97%
Care Pharmaceuticals 2013 No $23 $32 $57 96%
Hydralyte 2014 No s1 $74 $78 96%
Insight Pharmaceuticals 2014 No $103 S707 $753 108%
DenTek Oral Care 2016 No S77 $207 $228 124%
CB Fleet 2017 No $269 $748 $824 123%

Note: $ in millions
Source: Company filings, Spruce Point analysis
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Management touts PBH’s “best-in-class free cash flow conversion,” however, we fell this is not a fair apples-to-apples
comparison due to its roll-up strategy, under-investment in its brands, and ability to deduct substantial intangible
expenses. According to PBH’s investor presentation, Prestige and Church & Dwight (CHD) have the highest FCF
conversion among peers. Coincidently, CHD is another example of a Company that has been a serial acquiror to
coverup declining organic growth. PBH’s capital investment as a percentage of sales is in its peer
group, and even slightly worse than CHD.

. . . | March 2, 2020 Investor Presentation — Raymond James Conference
It is easy to achieve best-in-

SCEDIAS AN U ... and Best-in-Class Free Cash Flow Conuversion

you underspend on capital >

expenditures and obscure
R&D spend

Rollups underspend on
capital expenditures and rely
on acquisitions for growth

CHD is a rollup that has relied
on acquisitions to fuel topline
growth I pe— CHD

e o=

Lnmm ol dau o ey i PO0D il a= renaa
e o Ok e e S AT T L e i i e T Sl e =, il Fo L P e il i Pt L P e e i o e L R
e ————————————

Ronald Lombardi @ . . . . ”
Q4 2020 Call — May 8,2020 Our cash generation and free cash flow conversion remain best-in-class.

Management does not mention its “worst-in-class” organic growth as a result of underinvesting in its business

Source: Investor presentation
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We believe PBH has underinvested in its existing brands and core business, relying on acquisitions for growth. While

'Busirrw]ess

b
&y

the Company's filings state its competitors have substantially greater research and development (R&D) resources,

PBH is the only peer that does not disclose its R&D expense

. We believe the combination of underspending on capital

expenditures and R&D has benefited PBH’s historic cash flow but will result in increasing financial struggles as

acquisitions stall.

Procter & Gamble 5.2% 5.6% 4.9% 2.9% 2.9% 2.7% 8.1% 8.4% 7.7%
Johnson & Johnson 4.3% 4.5% 4.3% 13.9% 13.2% 13.8% 18.1% 17.7% 18.1%
Reckitt Benckiser 3.0% 3.5% 3.4% 1.6% 1.8% 2.0% 4.7% 5.3% 5.4%
Clorox 3.9% 3.2% 3.3% 2.3% 2.2% 2.2% 6.1% 5.3% 5.5%
Edgewell 3.0% 2.8% 2.7% 2.9% 2.7% 2.5% 5.9% 5.5% 5.2%
Energizer 1.4% 1.3% 2.2% 1.3% 1.2% 1.3% 2.7% 2.6% 3.5%
Colgate 3.6% 2.8% 2.1% 1.8% 1.8% 1.8% 5.4% 4.6% 3.9%
Church & Dwight 1.2% 1.5% 1.7% 1.9% 2.2% 2.1% 3.1% 3.6% 3.8%
Helen of Troy 0.9% 1.7% 1.0% 0.9% 0.8% 1.0% 1.8% 2.5% 2.1%
Peer Median 3.0% 2.8% 2.7% 1.9% 2.2% 2.1% 5.4% 5.3% 5.2%
Prestige Brands 1.2% 1.1% 1.5% ? ? ? ? ? ?

Note: Peer companies’ financials based on fiscal year closest aligned with PBH’s fiscal year end

Source: Company filings, Spruce Point analysis
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We believe the change in the Company’s capital allocation plan signals two key points: 1) an abandonment of its prior
priorities including first de-leveraging and then strategic M&A, and 2) a lack of acquisition opportunities. Two months
after telling investors its priorities were paying down debt followed by M&A, the Company instituted a repurchase
program. CFO Sacco stated on the call the program would not hinder the ability to delever and pursue future M&A,
however leverage remains above its target level and no acquisitions have been completed. We believe the share
repurchase program conflicted with promises to investors and was used as a method to boost EPS. The entire $50
million authorization was used during following quarter and a $25 million program was imitated in March 2020.

| March 6, 2018 Investor Presentation — Raymond James Conference | | May 5, 2018 Investor Presentation — FY2018 Earnings Call |

Srrm—————"

]
= 1 Paydown debt to enable capital allocations aptions 4 Investment in Current .
Brand Portfolio to Driue SR - e

= 2 Seek stiatepic MEA Organic Grouth g

: m h.ar.ds.;a.lq portfolios with long-terr Ststamable brand- Capital

e et Allocation
o ROIC is key financial decision factor :
. Successtully allocated over 517 billion in capital since 2013 =l s Rapurchoses i b—'  pursue MarA that s

Accretive to Sharehilders

= 3. Stock buybacks when opportunistic and leverage-
appropriate

Christine Sacco g “As we look to fiscal '19, we believe there is a unique opportunity to deliver value to our stakeholders beyond M&A by returning capital to
CFO shareholders through the announced 550 million share repurchase. We see this as an incremental way to add shareholder value without

4 2018 Call
,cvll ay 10, 2018 inhibiting our long-term ability to invest in brand building, delever and pursue future M&A opportunities.”

| | | |
i Why does leverage remain high? i Why has PBH not completed another acquisition?

Source: Investor presentations, earnings calls
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PBH is buying back its own shares at a 1-2x premium relative to the valuation it purchased the underlying businesses.
Why would it make sense to pay a premium for the “PBH platform” which is experiencing zero organic growth?
Spruce Point believe there should be no “platform” premium applied to PBH given the Company’s poor performance
and prospects.

Average Repurchase Price Per Share $34.47 $31.22
Average Diluted Shares 52.1m 51.1m
Implied Market Capitalization $1,795 $1,597
Average Net Debt 51,866 51,721
Implied Enterprise Value $3,661 $3,318
Adjusted EBITDA $331 $328
Implied EBITDA Multiple 11.0x 10.1x
Average Acquisition Multiple(®) 9.0x 9.0x
Premium 2.0x 1.1x

1) Prior deal average multiple
Source: Company filings, Spruce Point analysis
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B&G Foods, another roll-up of stagnant consumer brands, received two Comment Letters from the SEC regarding its
revenue disclosures, in 2013 and 2017. The SEC’s interest in B&G’s disclosures sets a precedent for PBH to increase
the level of its revenue disclosures for individual key brands and new product innovations. We find similarities
between the SEC comments for B&G and PBH’s lacking financial disclosures. PBH’s segment breakdown does not
include per brand or product revenue which we believe is material due to the varying growth prospects of individual
brands and products and the large number of acquisition PBH has completed to grow its offerings.

Please note the interpretive guidance in FRC §501.12.b.1, emphasizing the importance of

providing conrext or 4 frame of reference that allows readers o understand the effects of <— Allows the readers t? understar’:d
miaterial changes and events, known material trends and uncertainties. and their relative the effects of material changes

Importance of disclosing sales by

beands or maﬂ wonld be :nhaum:l b alsa d::sctmsmg teval sales of those brands or ters. €— brand

Sumilarly. note the imterpretive guidance in FRC §501.12.b.3, emphasizing the
imporance of addressing e indicative value of vour reported financial information in
the course of identifving matenal trends. demands, conumitments, events and
uncertainties, As explained in this guidance. one of the principle objectives of MD&A is
o provide information about the quality and potential vanability of earnings and cash
flows. For example, it would be helpful 10 disclose the manner by which product
invesmuents are made for individual brands or tiers based on brand profitability or growth
prospects and 1o clarify the relationship with growth in sales. Tell us how you propose o
address this guidance on MD&A.

SEC Letter To B&G Foods
December 4, 2013

Product investments for individual
brands or what we may call
“product innovation”

Referencing yvour 2016 eamings call transcript, we note that you launched a munber of
new mnovative products i 2016, and expect to have additional new products in 2017,

Please ﬂgmd viour discussion 1o desenbe the new E:}dur::s laumched and thei qu
ail Vol Iﬂulh af o fions, inclivdme the estent of product develo uen[ costs inciired

Importance of disclosing impact of
new products and development
costs if material

Additionally, describe the new products vou plan to launch in fiscal 2017 and any known
trends or uncentainties that are reasonably likely to have a material impact on vour fulirg <— “Material impact”
results of operations. Refer ro the guidance in Item 303(a)(3) of Regulation S-K.

Instructions 3 and 4 o paragraph 303(a). and Section Il of SEC Release No. 33-8350.

SEC Letter To B&G Foods
May 31, 2017
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PBH does not disclose the effect of pricing and volumes on revenue. We believe this is a key component to
understanding the struggles of PBH’s business. In addition, the Company does not disclosure sales by product or

brand for its “Big 5” brands which contribute to 50% of total sales. We are concerned by the lack of disclosure. As
management mentions a tough pricing environment, we question the Company’s ability to be gaining market share
with its premium price point and flat revenue growth.

2020 Annual Report

. Tl gl Frvemees Fab 3020 Wk S8 0 milbon, i dtcwien of $120F slleon, &F 1. vefede 3088 The 382 3 calbos Socrie:
Inadequate revenue disclosures e PHEE i e

PBH has poor revenue disclosure practicesand ——

fails to disclose pricing or volume RSP M SO Sty i
Roowmn four the Dol Jumeerssn O Brapithoars seomen deorased 501 mallon, o @ ey 10070 veas 000 The 357
FPEAL. SATVIaS Wi [TILANE BErerobis w0 I enan, redaola B CATE DA e prT oofert b MG TRIR OO IO i

par dur o B ity practon o the COYID- 1% demmd wioch e do ol sxpect io contmae mdefzmindy
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“So pricing has essentially been flat for us. It's still a tough pricing environment. Although with leading -- many leading brands
Ronald Lombardi with a 50% share, we tend to be well positioned to put them in place if needed. So pricing, again, has tended to be pretty flat.”

CEO
Q2 2020 Call
November 1, 2019 “ . . . 0
We spend a lot of time talking about our power core brands, the big 5 that make up 50% of our revenue. We've got another
dozen or so core brands.” ’
y 4

Management discusses its “Big 5” brands that make up 50% of revenues but does not
disclosure revenue on a per brand or product basis for these KEY brands

Source: Company filings, Earnings call transcripts

99



e
L.

SPRUCE POINT

We find many of PBH’s peer companies use best-in-class revenue disclosure practices of breaking out and
quantifying the effects of price and volume on revenue. PBH should follow best-in-class practices of disclosing price,
volumes, product mix and foreign currency effect. PBH’s filings do not disclose the impact of “volume” on revenues,

instead the Company refers to “consumption”.

Johnson & Johnson Annual Report 2019

Church & Dwight Annual Report 2019 | |

!EE:!E Y e —— Tl ¥ L S T e e Tl il
Preduct yolumes sold 1% _ T i
Prici 1_ bkt iy 1.4% ks i0.9) =
Foreign exchange rate Muctustions | Other os%) O S -
Volame from acquined product lines (act of diveinae 1) L1% o ot B
Nt Sabes inerease 5.1%

Colgate Palmolive Annual Report 2019 | | Energizer Annual Report 2019
it Sakoy Crganic vt skl mcmrased | % pricsarily doe b
Wiarldwids Mot maley way $15 898 m 019, wp | 0% From 1008 g ol peeih of 3 5% snd wei srling prce Favreabir pricesg soroo wrveral markeis increae e wbes by §05%
o 2 0P wpry partity offset By negaties Foopign cochangs of 1 3% The C omypany s soquisess of Filorga

sl vuikgmar bey 0 5% Civpen sades | N sakes ouchuding sa appbcabily the e of S enchang . sogpiitnng Ervessreniy made for oer porsolic spimizstion i S ek Balf of fiacal J01T beowited our op-loe i fcsl J018

e @iy, & soa=Cad AP fosngial megsare 6 dicusasd helos, morpeed & M m 039 i vouatisg [or 7% of the srganit il Bore
Eniirilvstion fadom o both srpmn s iscresend yilusn o costng coviomen. pronarly i Soth Aremce,

| Procter & Gamble Annual Report 2019 comtributedd L% s L orgasic ceaur asd
Net sales increased 1% to 567.7 billion on a 3% increase in unit Sty Biiing Sor-incoiass wad Anpplng of St vl fusen puar ar LI Mkt Ly TMT divapcinn of

e o pronwasina] ke bunioes segered with the 2016 suts s scquition negasely irpettad ot ule by D88
volume. Foreign exchange had a nesative 4% impact on net sales.

| Clorox Annual Report 2019

Net sales in fiscal yvear 2019 increased by 1%, reflecting sales growth in the Lifestyle and Cleaning reportable segments, partially offset by lower sales in the
Household and International reportable segments. Volume increased by 2%, primarily driven by higher shipments in the Lifestyle reportable segment, which

Source: Company filings
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Management avoids the analyst’s question about new product performance. As stated in the SEC’s letter to B&G
Foods, information regarding new product development is material and should be disclosed to investors. Per the risk
factor added in 2015, it is key to the financial performance of the Company. Instead of discussing performance, CEO

Ronald Lombardi uses the time as an opportunity to promote their innovative ability.

Sturdivant & Co “Do you guys track revenue from new product innovation over any period of time? | mean, could you talk to how maybe your
Analyst new products did this quarter versus a year ago? Or the size of your new product efforts?

“Sure. We do track it. We track it by brand. But for us, in our categories, new products can be everything from -- we're doing a
study to have new claims on a package, and we update our packaging to have those claims to better connect with consumers to
Ronald Lombardi actual new technologies like Compound W, Nitro freeze or Nix Ultra, where we actually have new formulas and new products
CEO over time. So we have a very broad definition of it. And we keep an eye on the velocity and how those individual SKUs are

Q2 2020 Call performing out there. We don't publicly talk about a freshness index or having a target of having 20% of our sales come from
COELEERWER | hew products, but just track on a granular basis the improvements in performance of every SKU that we launch every single year,
whether it's updated packaging or new technology. So we'd rather manage it on that level, Mitch, than in total with a much
narrower definition.”

I mew prrovd iy anid product line eciendons de mlEdl':n wideipreml cilomier aoceplance or are adlierwist diveondinaed, b
i s fisraw ol e formrd e camdd be farpracied

\ Management avoids the
The Company's future performance and growth depends on its ability o suocessfully develop and intraduce new products and question of new product
prluck lme extemsions. We cannot be certain that we will achieve owr mnovation goals. The sucoessful devellopment and performance despite
u;umd uction of new products il:l'l.'ﬂj'..!.‘.-ﬁ suhstantial research, dﬂ'::l.mmlcm. markzting and ;-n-a-w-n--n:nnli.n:1.1II expenifmiures, which the having a risk factor
Company IIIH}' b-rlurﬁbrrm Fltlﬂn.‘ﬂ'l'ﬂ if ghe mew products do not gain wu!rsq:ln':a-d !-rnrhr[ nc-cr[ns_lme. Mew pfu.!mtdn‘rlupmi regarding new products
and mamketing efforis. inchading efforts so cnier markets or product ciegories in which the Company has himited or no peior

experience, have imberent risks, These nisks include product development or lounch delavs, compatitor sctions. regalatory
approval huedles asd the failure of new products and line exiensions o achicve antici pated bevels of markei sccepionee.,

Source: Company filings, Earnings call transcripts
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SR SO Acquired R&D Labs, Yet No Disclosures

Ronald

Lombardi

“They have an on-site R&D lab that can support new product development and launches. So we are excited about this not only for its
ability to potentially manufacture Prestige products from our current portfolio but as well as having access to the R&D lab and the new
product support for Prestige as well. So this is a perfect fit for what we have got going on here and it is a great segue for the future for us.”

“And then you mentioned that it sounds like they have kind of better innovation capabilities in R&D and that you will apply that to your own
existing portfolio to enhance innovation. What areas of your current portfolio do you think will benefit most from having that enhanced
capability?”

Ronald
Lombardi

“So at the Lynchburg facility they had a research and development and new product launch lab there and all that that entails. We don't
have those in-house resources and we rely on third parties for those resources. So when | announced this to our organization yesterday,
there was applause when we announce that we would have our first factory and that it came with an R&D lab. So that tells you the
excitement that the organization has to finally have those in-house capabilities.

Right now those in-house capabilities are focused around the Fleet portfolio, so liquid products, the Gl products, and a bit around the pastes
and creams for the Boudreaux's Butt Paste. We would love to expand those resources over time to better match our total portfolio and
what we might think about doing there at the factory.”

Fleet M&A Call (December 23, 2016)

<

“In your press release you alluded to expanding production to include current Prestige products and other initiatives. I'm just curious what
the other initiatives you might have in mind.”

Ronald ﬁ
Lombardi

“That is the R&D and new products lab.”

Ronald
Lombardi

“We have a dedicated team devoted solely to new product development, which, following the Fleet acquisition, now includes an in-house
R&D lab at our Lynchburg, Virginia, manufacturing site. Our new product team is composed of people with a wide range of innovative
backgrounds, focused on creating a pipeline of 3 to 5 meaningful new product introductions each year.”

Ronald g
Lombardi

|Q1 2o1s| | Q4 2017 | |

“As we look ahead, we see opportunities to develop Fleet's strong portfolio of brands. We've launched a number of new Summer's Eve
products and have additional new product innovation identified across the portfolio.”

Source: Earnings call transcripts
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PBH removed its principal customers disclosure and commentary on its ability to capitalize on “a number of important
strategic opportunities” from its 2020 Annual Report.

2019 Annual Report

opportuniiies, including {1) minimizaiwon of sloiting fees, (1) maximization of pow product inoductions, (i} maximization of € Key commentary removed
shell space prominence, and (i) minimmation of cash colloetion davs, We believe thai our emphasis on sirong customer
relasionships, speed and flexibility and lcading sales rechoology capabilities, combined with consistens marketing suppor
proprams and ongoing prodiect insovation, will cominue © maxioize sur competiiveness in the menecasinply complex: el

RV IO RRE &
The following bl scis forih o list of our primary distnbuiion channcts and our principal cusiomers for cach channcl:
Distribuiion Chanmel Cusiomers Disiribution Channel Cusiomers
Mass Meijer Drag cvs
Targen Rt Aid
Walmar Wialgreens
Food Absld D lhaire Dolfar [Palkar General
Kroger Deollar Tice PBH removed the table
Publix Family Deollar < disclosing its principal
Albenson' s Sale way customers
Wakelern Cink Al's Whalesale Club
HEE Cosico
Wegman's Sam's Club
Comeenirnes ML Ecommares Amazon
HT Hackney
Clore Mark
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Given the strain on PBH’s business, we are concerned by the Company’s removal of its brand market share and ACV(")
data. We believe many of PBH’s major brands are losing share to private label and generic alternatives.

2016 Annual Report

Marioe
Mkt Sleapy AUCN" o

Major Brasd Pooisien Slarket Segment i fh

Norsh Amseric s and Toierss comal Oher-abe Coasser

Healihoare
Chiprasgre- b = Sory Threot Liguidy Lozeege. 484 L
Clear Syt =l Ere Alleepy Pt Raliaf e ¥ w1
Compound B'E =] Telre Rammenal 3T Ea
Dy mwearadd uf Maring Eidrmany 480 g
EfpdeerE o Dhmmture Clianser Tatlens 1 s
Liche Brwrdic ¥ =f Fediaimc Healhoare &5 3
Lo ¥ g Corugh Deaga &t e
T Docror 5B NipeTuardt =i B (Teak Crinding) 134 58
Fha Docror 38 Braulpieke @ =] Duipoabls Dissial Pocles 128 20
BoRCaady vk mf Asaipae Prades L | ik )
Bema b ul Gos Perrancion ] P
Dwbrer®i ul Ear Wik Eemoeral 5 | a1
{aiaoon B = Tapaet Jvmach Demedie 165 ne
Domepland =] Fa= FaladSpre 1 ] 4
Mire-TEn al Liguid Baadapm L3 ] 582
Fpaz = = Hlannl Balees Sorwy 14 =
Kl ™ al Cral Ralrydvarien E —
A rmark LK Vagi=al Trastwens. et Fusgal ¥5.1 S5
apre ] Fregmancy Tes B o] T35
MirE - Lt Fanrir Tresimmsh 144 k|
Dl & sl Fag Orsl Caw % | 54

Bleaibuld. Clis alag:
Comarll ul Abrsyive Tuk wd Tils Clases u7 L K

1) ACV refers to the All Commodity Volume Food Drug Mass Index. ACV measures the ratio of the weighted sales volume of *
stores that selllg particular product to all the stores that sell products in that market segment generally F Removed in 2017
Source: Company filings i



Prior to removing brand market share data, there was an increase in the number of brands losing share relative to
those gaining share.

| changein% | 2010 | 2011 | 2012 | 2013 | 2014 | 2015 | 2016

OTC Healthcare:

Chloraseptic (0.3) 2.1 2.1 (0.3) 1.2 3.7 1.0
Clear Eyes (0.4) 0.2 1.0 2.7 1.1 (0.5) 8.1
Compound W 2.2 3.1 (0.1) 1.6 (0.3) (2.4) 3.0
Dramamine -- -- (1.8) 1.4 1.7 0.6 6.9
Efferdent = = (1.3) 1.3 (0.9) (3.5) (2.1)
Little Remedies (0.3) 1.2 1.2 (0.5) (0.5) (0.8) 0.1
Luden's - - 1.2 (1.2) 1.0 0.2 (0.3)
The Doctor’s NightGuard (11.1) (3.7) 13 2.7 (6.4) (1.9) (9.0)
The Doctor’s Brushpicks 1.9 (5.0) (1.2) (0.9) (0.4) 0.7 (2.7)
BC/Goody's = = = 0.7 (0.8) 0.7 (1.7)
Beano -- -- -- 7.1 (8.8) (2.8) (2.1)
Debrox = = = 19.6 2.6 4.9 (2.1)
Gaviscon -- -- -- (0.6) 1.2 (0.1) (0.3)
Dermoplast 0.6 (0.4) 0.2 1.3 0.1 0.9 3.7
New-Skin 9.9 1.4 0.5 7.5 3.5 0.9 (5.4)
Fess = = = = = 0.0 (8.6)
Hydralyte -- -- -- -- - -- 0.2
Monistat - - - - - - 1.7
e.p.t - - - - - - (1.0)
Nix -- - - - - - 1.1
DenTek - - - - - - -
Fiber Choice -- -- -- -- (0.6) (0.7) Removed
Ecotrin -- -- -- -- (0.5) (0.1) Removed
PediaCare -- - 2.0 0.1 (1.7) Removed --
Murine (8.5) (1.2) (1.1) 0.9 (0.2) Removed --
Wartner (3.4) (0.8) (0.1) (1.3) (0.4) Removed --
Household Cleaning:

Comet 2.2 0.6 (1.4) 4.4 (0.1) 0.8 0.8
Chore Boy 1.5 (3.9) (3.7) (10.5) 0.2 (3.3) Removed
Spic and Span 0.3 0.3 (0.3) (1.6) (0.4) 0.4 Removed
Personal Care:

Cutex (1.0) Removed -- -- -- -- --
Denorex Removed -- -- -- -- -- --
Positive Change (A) 7 7 8 13 9 10 10
Negative Change(®) (B) 8 7 9 8 14 13 15
Positive — Negative (A-B) (1) 0 (1) 5 | (5 (3) 5) |

1) Includes brands removed from disclosure Source: Company filings, Spruce Point analysis 105
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Per PBH’s January 2020 investor presentation, we find mixed results over the past 3 years since the Company
removed its market share disclosure from the 10K.

Market 2016 2019 Change in
Position Market Share Market Share Market Share

Summer's Eve 55%

Monistat #1 = 60% New
BC®/Goody's #1 97% 100%/5%(1) n/a

Clear Eyes #1 29% 25% (4%)
DenTek #2 25% 25% 1%

Dramamine #1 48% 50% 2%

Luden's #3 6% 5% (1%)
Fleet #1 - 50% New
Compound W #1 38% 45% 7%

Chloraseptic #1 48% 45% (3%)
Nix #1 14% 20% 6%

Hydralyte #1 -- 90% New

1) Represents share in analgesic powders and analgesic tabs/powders respectively
Source: Company filings, Investor presentation
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During FY2018, PBH changed its organic revenue disclosure to “organic & proforma revenue growth” to include the
benefit of the acquired brands growth. We believe investors should not give management credit for the high growth of
PBH’s recently acquired brands.

2017 Fourth Quarter Investor Presentation |

Organic Revenue Growth

Thires Months Ended Mar, 31 Tl Manths Ended March 31,

7 ey F{a) 10&
GAAP Total Feveness 4 M0LTO & IOVESS 4 BERO0L0 4 BOL24T
Adpnbrrents.
Reverioes associabed with acquisitions 14],1]5: . [, 1"13-!
Revernes susocuted with drvested beandy
Tofal adfustments 111115! E ? !E ﬂ !% EE
Man-GAARP Deganic Revenues .515
Cinganic Revernus Growth

2018 Fourth Quarter Investor Presentation |

Organic & Proformo Revenue Growth

.1 N " AN— " | S |
[ Thouriancds]
GAAP Total Bevenues 4 155965 4 MM0ETD & 1040179 % BEIOHD
Firveruie Geowth BT T
Adbistrmets
Fleverse assoouted with soqution. (1699 - {rs.3w) -
Revernies asscoiabed with dvested biands - [1ss) - (Fa o
Blon-CAAR Cirgranic Revenues 5 Midsh 5 M055 25 BASTHE 5 BS903S
Mon-GAAR Deganic Reverue Geowth 3% 085
Bon-CAAP Drpanic Resenues £ Mides 5 0554 05 BeSiEE 5 85903
Heverues associated with acouisitions M E G 4648 175351 164 96b e
Mon-GAAP Proforma Resenues S J55965 § JS00I8 5 LOMLITY 5 1004005 [ Addition of “proforma revenue growth”
Hon-GiAF Proforma Revenue Growth i4% 17

Source: Investor presentations
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é‘i SPRUCE PoOINT
CAPITAL MANAGEMENT

Despite poor organic revenue growth, management has seen healthy increases in its base salary.
Why is management being rewarded while investors suffer?

s | Fvao16 | FY2017 | FY2018 | Fv2019 | FY200 | |

Ronald Lombardi - Chairman & CEO $735,479 $800,000 $850,000 $850,000 $875,000

Timothy Connors — Former EVP of Marketing $451,233 $465,750 $490,000 $507,000 -

Christine Sacco — CFO -- $261,575 $487,000 $505,000 S$522,675

William P’Pool — SVP, General Counsel -- $151,233 $410,000 $425,000 $457,750

Jeffrey Zerillo — SVP of Operations - -- - $296,125 $296,125

Adel Mekhail — EVP Sales & Marketing -- -- -- - $390,076

Ronald Lombardi 58.0%(2) 8.8% 6.3% 0.0% 2.9% 4.4%
Timothy Connors 6.0% 3.2% 5.2% 3.5% -- 4.0%
Christine Sacco - -- n/a 3.7% 3.5% 3.6%
William P’Pool -- - n/a 3.7% 7.7% 5.7%
Jeffrey Zerillo -- -- -- -- 7.0% 7.0%
Adel Mekhail - -- - - - -
Organic Revenue Growth 2.8% 1.0% 0.8% 0.1% 1.3% 0.8%

(1) CAGR from FY2016 or first full year
(2) In connection with his election to CEO
Source: Company proxy statements 109
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We believe PBH’s executive compensation plan does not align management’s interests with the Company’s top
priorities of 1) long-term 2-3% organic growth and 2) cash generation. If debt reduction is a priority, management
should be incentivized to maximize free cash flow available for debt repayment.

= Posiioned for long-1mmm 2% to 1%/0 Organic Our Long-Term Value Creotion EImEeEH
Invest for Growth p—
m firand bssilding 1o drive long-perm o

Efficlent oned ¥olue-
Lisvi}-Tewwn Topd e Streng ond Consisben Mazimeging Capilal
= Indhnsry -leadeg finarcal profie Orgeanic Geoath Fi b F L AlLoration
“ R ol st s P Mo Tontnamh eemeiion
L] mum il
Shane Aerretive
Frpurchises MeA
® Disciglingd Capital Wl=Eulion prse|hed - 3
“ Capial Allocaban Oatiena ® B irategic MEA aniactions iince OF 2013 Upside
w Completed 550 million stock berypback o Fr 10 Lnn-rl‘rrrn E.RS, Grawsth + Potential

Source: Investor presentation

_ Current Compensation Plan Spruce Point Suggestions

Financial Guidance
Issued to Investors

Sales, Free Cash Flow, EPS

Performance Metrics X Net sales v Organic sales growth
for Management Bonus X Adjusted EBITDA v Cash flow available to repay debt
X Management has been paid bonuses despite

+/ Strong organic growth
V' Cash flow generation
v Debt reduction

Plan falling short of organic growth guidance
Rewards X Compensation determined by metrics (EBITDA)
despite not issuing as part of guidance

V' Plan will reward objectives most important to
shareholders: organic growth and debt reduction

v/ Management will benefit only when its
performance is aligned with shareholders’
interests

X Management has been paid bonuses despite
Spruce falling short of organic growth guidance
Point’s Opinion X Management never issues EBITDA guidance but is
compensated based on the metric
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Compensation Not Aligned With Strategic Objectives:
Handsome Bonuses Despite Falling Short Of Organic
Growth & FCF Estimates

Spruce Point Suggestion

Current Plan

Organic Revenue Growth 0.2% 2.8% 1.0% 0.8% 0.1% 1.3%

Organic Revenue Growth Guidance sngo bgits | 2%-3%  15%-25% 2%-2.5% 05%-15%  0.0%

Achieved Guidance? Miss In-line Miss Miss Miss Beat(2

Free Cash Flow (Operating Cash Flow — Capex) $150 5171 $146 $198 $179 $203

Free Cash Flow Guidance $150 $175 $185 $200 $215 $200

Achieved Guidance? In-line Miss Miss In-line Miss Beat(2

Reported Net Sales S605 S$796 S865 $1,041 $S976 $S963

Target Net Sales $609 $796 $860 $1,049 $1,000 $955

Performance vs Target ($4) ($0) S5 ($8) (524) S8

Reported Adjusted EBITDA $210 $290 S307 $355 $331 $330

Target EBITDA $209 $290 $308 $360 $349 $328

Performance vs Target S1 1] ($1) (54) ($18) $2

Total AIP + Stock Awards $3.8 $10.5 $3.3 $4.9 $5.8 $6.4 $34.7
% Growth -- 178% (68%) 46% 20% 10% 11%3)

Includes annual cash incentive compensation (total $10.7m) and stock awards (total $24.0m)

FY2020 beat was a result of strong Q4 due to COVID-19. As of Q3, Company was on pace to miss guidance Source: Company proxy statements, Company filings, Earnings call transcripts

CAGR from 2015-2020
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We believe management was over compensated due to an over representation of PBH’s key achievements. The 2020
Proxy highlights a “flawless transition to a new more efficient, primary logistics and warehouse provider.” Our
research challenges this statements as PBH is currently in a legal battle with a supplier related to the transition.

2020 Proxy Statement

The Eollownag table reflects cack pamed executive officer's ege boaus and acraad payous

P ) Performance compensation increased 10% in FY2020
upnja'r?f.- B e A despite organic revenue growth of 1.3%
Sifas Tarpet Bomes  Turget Bomuih  Adjustment  Tats] Pagvest
S4r. Lombardi $ ETS000  SERMIDS SIMLATS $1035000
M. Sacco 5 Mhsos  SMIOSRS  § dh14T 5 34000 Lombardi received bonus compensation above his target
::j ::.’;:T.I :1:':;;‘:'; ii—:E : ':’:1 :lf:f;; U level, including an individual performance adjustment of
b Bl & e mn e e A E ianes | $132k, despite a current lawsuit related to the logistics
transition

= M Sfelhail'n Taepet aad Tensl Boas Pavoot reflects o progarson froes ki seast dare of Mav 13, 2019

- B - Kev achievements by our named executive
officers considered by the Compensation and Talent Management Committee for 2020 ncluded:

* For Mr. Lombardi, our President and Chief Executive Officer, (a) contribution to driving the
company’s financial performance with results ahead of budget for Sales, Gross Margin,

EBITDA and EPS. (b) flawless transition to a new more efficient primary logistics and <+— AHE LR UL I

warehouse prov ider with 510 interruption to the busipess (c) strong sales and profit growth in e tr?lnsmon “’"as i
international markets and ecommerce channels, (d) successfully executed $400 mullion debt flawless

refinancing with attractive long-term interest rates, (e) delivered cash flow in excess of
§200 mullion with significant debt pavdown, and (f) important work to strengthen our leadership
team through development and recruitment.

Current lawsuit with

Source: Company proxy statements
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PBH’s management received an “integration bonus” for its acquisition of Fleet, despite evidence that the acquired
business . Spruce Point believes paying management a special bonus when its job, and Company
strategy, is to roll-up and acquire companies is not in shareholders’ best interests. We recall that Boulder Brands paid
a “special transaction bonus” in 2011. While we believe there are circumstances when a transaction related bonus
could be beneficial, for a Company’s with the ongoing strategy of acquiring and integrating businesses and brands, a
transaction bonus further pays management for doing its job and incentivizes potentially poor acquisitions.

2017 Proxy Statement

Why was management » Fleet Integration Bonus. In determining annual bonuses for 2017, the Compensation and Talent Management
further compensated Committee also considered the sigmficant effort required and put forth by our management team, including each of
for carrying out its job the named executive officers (excluding Mr. Marberger), to execute the Fleet Acquisition and the efforts necessary to
and PBH’s strategy of achieve a successful integration following the Fleet Acqusition. In light of the foregoing, the Compensation and
rolling-up additional Talent Management Committee determined to award to every bonus-eligible employee, including the named executive
A officers (excluding Mr. Marberger), an additional bonus amount equal to 10% of his or her tarpet bonus prorated for

length of service, as follows: Mr. Lombardi, $80.000; Ms_ Sacco, $15.675 (prorated based on Ms. Sacco’s start date

of September 12, 2016); Mr. Connors, $27 945; Mr. Parkinson, $11 874: and Mr. Heye, $14,000. These additional
bonus awards to our named executive officers also are set forth in the “Bonus™ column of the Summary Compensation
table on page 45 of this Proxy Statement.

Boulder Brand’s Transaction Bonus

| Smart Balance (Boulder Brands) 2012 Proxy Statement |

Special Transaction Boous: On October 25, 2011, the Companys compensation committee awarded special one-time
discretionary bonuses to certain executive officers below the CEQ level in recognition of their extraordinary efforts in

) K eonnection with the Companys Gluting acquisition as fallows: $227 500 for Mr. Matar. S87,500 for Mr. Gever, $35.000 for Mr.

by offering a special Dray and 533,000 for Mr. Schulke. Mr, Hughes was also considered for a bonus in connection with the Glutine acquisition, bul
transaction bonus be declined to raceive such & bonus.

Prestige took one out f——p
of Boulder’s playbook

Source: Company proxy statements
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We find additional red flags in PBH’s executive compensation when analyzing the Company’s proxy statements. For
2019 annual cash incentive compensation, the weighting was changed to favor sales and deprioritize margin growth.
For PBH’s performance stock units (PSU), the proxy states it is based on “cumulative” adjusted EBITDA and sales.
This cumulative metric gives management the benefit of inorganic growth.

2018 Proxy Statement | | 2019 Proxy Statement
Meiric Wekg biing Dieflimifion Metric Weighting
AP net aales a1 Tiontal revemiics AIP net sales 50%

AP Adjsacd ERITDA - 20% Oiperaleng iBome plin -
Sepreciation and AIP Adjusted EBITDA S50%
amariation, |nboyratson,
Ursrlooi, P lise

._"mw;:” In 2019, AIP target weighting was

waciaed with soguinom changed to favor “Total Revenues”

anad disestures, irndename .
: e and rewards lower margin growth

sefustrnent axsociated with
SCY LT F0NS.

2020 Proxy Statement

HRAIE Crimris putlpaiyy dbratit Cumulative sales
Ferformamee Sk L ks of Vet ot the end of theee vears df company achisves pre-eatihlished does not exclude
goals reiative 10 umoianye adbsared FRITDA wd commiative Me k= A
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PBH’s recent changes to its Executive Compensation program support the Company’s focus on growth over
profitability and cash flow. We question this recent decision to change the weighting of its compensation targets as
the Company has never achieved its organic growth targets. Based on PBH’s disclosed peer group, its revenue
weighting of 50% is the only company above 35% and double the peer group median of 25%.

2018 Proxy Statement | — Performance 1“"“' { Pavaut (mil)
Threshold Target Maximam
Metrie Welghting (50%a) (100%s) (200%)
Met Sales 20%] § 9441 5 1Lda0 5 1.153.9
Change of Adjusted ERITDA s0%] s 31236 % 1595 % 3955
compensation _I
targets put a >
heavier weight on 2019 Proxy Statement | 1 Perfermance Level { Payout imil)
sales over EBITDA Theeshalal Target Mafimiuni

Metric Welghting {50} (100%) (200%]

et Sales 0% |5 89946 § 9995 § 10996

Adjusted EBITDA S% I8 g 3 a3 8 iR42
o
g B&G Food 0% Adjusted EBITDA, Excess cash
g' Calavo Growers 0% Net income (100%)
§ Hain Celestial Group 0% Adjusted EBITDA (100%)
= Helen of Troy 20% Adjusted income (80%), Net sales (20%)
kS Church & Dwight 25% Sales (25%), Gross margin (25%), Adjusted EPS (25%), Operating margin (25%)
% Energizer 25% Net Sales (25%), Adj. SG&A as % of sales (25%), Adj. operating profit (25%), Adj. FCF (25%)
g Revlon 25% Adjusted EBITDA (50%), Net sales (25%), Working capital as % of sales (25%)
5 Lancaster Colony 30% Operating income (70%), Net sales (30%)
3 Vista Outdoor 34% Sales (34%), EBIT (33%), FCF (33%)
%’j Edgewell Personal Care 35% Adj. EBITDA (40%), Adj. sales growth (35%), Adj. net working capital as % of sales (25%)
% Peer Group Median 25%
- | Prestige Brands 50% Net sales (50%), Adjusted EBITDA (50%) |

Source: Company proxy statements 115
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We are not surprised to see a significant decline of insider ownership since the IPO. We have found management’s
interests are aligned with its compensation and achieving performance targets rather than long-term, sustained share
price appreciation. PBH’s “private equity” like acquisition strategy appears built for an exit and not long-term
sustained growth.

Insider Ownership As A % Of Common Shares Outstanding

33.5% 373% 32.4% 32.1%

1.1% 18% 13% 09% 07% 08% 1.0% 11% 11% 1.2%
— [ ] - f— —=l — — — — —

2005200698200/ 8820088 7 00981 201 08118 =9 {) i e= w2 013 L ES2 014 S0 158D (01689 (01755 011852879 QT RS2020)

Source: Company proxy statements
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As PBH'’s share price performance has underperformed since 2016, the Company has constantly altered its peer group
resulting in stronger relative performance. PBH’s filings states “The New Peer Group Index is a self-constructed peer
group consisting of companies in the consumer products industry with comparable revenues and market
capitalization”, yet one of its peers Akorn is a sub-$40 million penny stock. We believe this “self-constructed” group is
tailored to have PBH best represented relative to its peers.

March 31,
Loy Wiarket Peew Chisup LR Tl T Tl ¥ pa L] P ES 2l &
Prestipe Hrands Holdhings, Ine 5 [T 52 %5 M £ AL | AT & 454 26
Higrese ] 2000E Lisalex L LB e 1 B 155 (] LE]1 59
SET Semllag GO0 Bl L] A= 83 12153 155 00 &3 50 | 54 7
Sew Peer Gincup budex ™ HIH] 04l 13730 1MLE] 195 283 57 26435
M Peen Gireup Indey™ i) £ [E Eedl JE% &) 00 LR [ ] JET 0T
Slarch 3,
gy Warket Peer Ciroy) TTES Tii4 kTS TiiG T T HilE
Pristipe Beails Hobdings, Ine T MO0 5 IOROT §  IG6¥S 3 20TA2 ¥ 21627 3 13126
Rirsaad] 2000 Bsgles L0 01 F2E50 I35 0% 121 .54 1555q 17209
SR P M ap A Indew i) 12134 136005 15114 148.47 17557
Parwr Powew Chresap B ™ LR T 119 9% 157 5% IS0 AR [EE B L RS
L8 Py Ciponsps Tckoi 170 R0 12645 B9z 17594 1817 194 10
Slarch 3,
Comegany Marke Feer Groug b4 i s i i BRid
Presiige Consamer Healtheare Ine. & I % 157 £ 1nLar § MiEe & e 5 1007
R ikl 2OHN) e 1) 00 | [15, ] LN -] 12325 LE. e 14060
S M 4055 Db ML 11220 Fik 1 1ML 145, 14 14590
Mew Peocr Ciroug bades ' ] 150&0 D& gz 114.E3 118 58
Tl Peer Tiroup badey 7' 1041060 13142 12571 e 1K 11350 138
hBarch 31,
o iarke Pee g s RIS 2T mis e e
Prempe Conumer Healthoare lar. 5 100080 5 148 5 1MW 3 BE 5 @& 5 BiR Despite changing its peer
Frmaall 5000 troken 160 06 T RERE {35 18 {9 54 RETT group, PBH did not disclose
S0P MGACEp 400 lodex 1 0 ey 11847 128036 T B B4 change in performance as it
| Peer Grougp 1ssten. 160 0% 573 ¥1.43 a7e: 587 s je— did in prior years

Source: Company filings
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Although Prestige Brands may appear cheap vs its peers on a P/E and EBITDA multiple basis, PBH trades at a
premium to its operating cash flow and sales. Earnings and sales growth expectations are modest, but we believe still
too overly optimistic. PBH is also weighed down by a heavy debt load, limiting any upside to shareholders. As a
result, we believe it should trade at a discount to its better positioned peers.

$ in mm, except per share amounts

Stock Adj '20E-'21E '21E-'22E Enterprise Value Net
Price Ent. Sales EPS Sales EPS P/E EBITDA Sales OCF Price/ Debt Div
Name (Ticker) 6/29/20 Value Growth Growth Growth Growth 2020E 2021E 2020E 2021E 2020E 2021E 2020E Book EBITDA Yield
Kimberly Clark $139.45 $55,696 (0.0%) 2.8% 0.9% 3.5% 18.6x 18.1x 12.7x 12.2x 3.0x 3.0x 16.4x NM 1.7x  3.1%
Church & Dwight $76.72 S$21,158 2.6% 67% 3.5% 87% 282x 26.4x 18.9x 18.2x 45x 4.4x 23.3x 6.8x 1.7x  1.3%
Perrigo S$54.56 $10,580 1.7% 8.3% 19% 7.3% 13.5x 12.5x 11.4x 10.7x 2.0x 2.0x 10.3x 1.3x 33x  1.6%
Energizer $46.18 56,315 13% 20.1% 1.2% 15.0% 16.6x 13.9x 10.7x 9.9x 24x  2.3x 219x 8.6x 52x 2.6%
Helen of Troy $188.22 $5,098 3.4% 13.6% 3.4% 13.6% 23.3x 20.5x 18.9x 17.4x 3.0x 2.9x 27.1x 4.1x 1.3x NA
Edgewell Personal Care $30.71  $2,530 (2.2%) 4.1% 0.1% 10.3% 10.4x 10.0x 7.1x  7.1x 1.3x 1.3x 145x 1.2x 2.4x NA
Max 3.4% 20.1% 3.5% 15.0% 28.2x 26.4x  18.9x 18.2x 45x 4.4x 27.1x 8.6x 52x  3.1%
Average | 1.2% 9.3% 1.8% 9.7% 18.4x 16.9x  13.2x 12.6x 2.7x  2.7x 18.9x 4.4x 2.6x  2.1%
Min (2.2%) 2.8% 0.1% 3.5% 10.4x 10.0x 7.1x  7.1x 1.3x 1.3x 10.3x 1.2x 1.3x  1.3%
Prestige Brands $36.63 $3,536 04% 4.3% NA NA 12.2x 11.7x 10.9x 10.8x 3.7x 3.7x 16.9x 1.6x 5.2x NA

Note: Financials based on calendar year

Source: Wall Street estimates, Bloomberg
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Our research shows flat revenue and stable margins are optimistic at best. With consumption growth of 2%, lack of
pricing power and increased competition, we view the company’s 2-3% revenue growth guidance as unattainable.
Combined with a rising cost structure, we believe PBH’s organic earnings will experience an unpreventable terminal
decline. We expect revenue to decline and margins to contract.

S in millions, except EPS FY 2019 FY 2020 FY 2021E FY 2022E

With organic revenue
% Growth - (1.3%) (1.9%) 1.1% Loz and
pressures intensifying,
Spruce Point Revenue -- -- $944 $925 there is no basis to
project revenue
% Growth -- -- (2.0%) (2.0%) growth will
Spruce Point vs Consensus -- -- (0.1%) (3.3%) miraculously change
course
Consensus EBITDA $332 $328 $325 $329 Marginistabilityin/the
% Margin 34.0% 34.1% 34.4% 34.4% face of increasing
competitive pressures
Spruce Point EBITDA - - $322 $305 and having to spend
) more and more on
% Margin - - 34.1% 32.9% promotions and
Spruce Point vs Consensus -- -- (1.1%) (7.3%) msefems
overly optimistic

Source: Wall Street estimates
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DA Davidson Buy S49
Stu'_'d'v?nt Cluipeiiioltin 247 Not a ringing endorsement
Sidoti Buy 546 from sell-side
Jefferies Hold $43 4 Buy Ratings
William Blair Outperform - 2 Neutral Ratings and
Raymond James Market Perform - 3 Analysts Not Willing To
Oppenheimer Market Perform -- | Put A Price Target!
Average Price Target $46
Upside(?) 26%

Analyst price targets have
not been reduced since the
impact of COVID-19

1)  Upside based on share price of $36.63

Source: Wall Street estimates, Bloomberg
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We believe Prestige is overvalued on both a revenue and EBITDA basis. Given Prestige's poor organic growth
prospects, lack of competitive advantage, eroding market share, declining financial transparency, low quality

management and governance practices, it is well justified for the Company to trade at a discount to its peers. PBH
trades at a premium to the sum of its acquisitions (average deal multiple ~9x EBITDA), yet none of the brands have
driven any top line organic growth.

Spruce Point Spruce Point Street
Low Price High Price Consensus

FY 2022 EBITDA

2022E EBITDA $305 $315 $329
EBITDA Multiple 8.0x 9.0x 12.9x
Enterprise Value $2,437 $2,836 $4,227
-Debt (51,767) (51,767) (51,767)
+Cash $95 $95 $95
Equity Value $766 $1,164 $2,366
Value Per Share $14.80 $22.51 $46.25
Upside / (Downside) (60%) (39%) 26%

Note: $ in millions, except per share amounts. Downside based on share price of $36.63. Diluted shares outstanding 51.7 million

Source: Spruce Point estimates
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