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GLOSSARY

As used in this Quarterly Report on Form 10-Q (“Quarterly Report”), the terms identified below have the meanings specified below unless otherwise noted or the context
indicates otherwise. Except where the context otherwise requires or where otherwise indicated, the terms “OLAPLEX” “we,” “us,” “our,” “the Company,” and “our business”
refer to Olaplex Holdings, Inc. and its consolidated subsidiaries.

• “2020 Credit Agreement” refers to the Credit Agreement, dated as of January 8, 2020, by and among Olaplex, Inc., Penelope Intermediate Corp., MidCap Financial
Trust, as administrative agent, collateral agent and swingline lender, and each lender and issuing bank from time to time party thereto, as amended by the First
Incremental Amendment to the 2020 Credit Agreement, dated as of December 18, 2020. The 2020 Credit Agreement was refinanced and replaced by the 2022 Credit
Agreement.

• “2022 Credit Agreement” refers to the Credit Agreement, dated as of February 23, 2022, by and among Olaplex, Inc., Penelope Intermediate Corp, Goldman Sachs
Bank USA, as administrative agent, collateral agent and swingline lender, and each lender and issuing bank from time to time party thereto. The 2022 Credit
Agreement refinanced and replaced the 2020 Credit Agreement, and includes, among other things, a $675 million seven-year senior-secured term loan facility (the
“2022 Term Loan Facility”) and a $150 million five-year senior-secured revolving credit facility (the “2022 Revolver”).

• “IPO” refers to the initial public offering of shares of common stock of Olaplex Holdings, Inc., completed on October 4, 2021.

• “Penelope” refers to Penelope Holdings Corp., which is an indirect parent of Olaplex, Inc., the Company’s primary operating subsidiary.

• “Penelope Group Holdings” refers to Penelope Group Holdings L.P., which prior to the IPO was the direct parent of Penelope.

• “Pre-IPO Stockholders” refers to, collectively, (i) the former limited partners of Penelope Group Holdings prior to the Reorganization Transactions and (ii) holders of
options to purchase shares of common stock of Penelope that were vested as of the consummation of the Reorganization Transactions.

• “Pre-IPO Tax Assets” refers to, collectively, certain tax attributes existing prior to the IPO, including tax basis in intangible assets and capitalized transaction costs
relating to taxable years ending on or before the date of the IPO (calculated by assuming the taxable year of the relevant entity closes on the date of the IPO), that are
amortizable over a fixed period of time (including in tax periods beginning after the IPO) and which are available to us and our wholly-owned subsidiaries.

• “Reorganization Transactions” refers to the internal reorganization completed in connection with our IPO, pursuant to which Olaplex Holdings, Inc. became an indirect
parent of Olaplex, Inc. For further information, see “Reorganization Transactions” in “Note 1 - Nature of Operations and Basis of Presentation” to our Consolidated
Financial Statements included in Part II, Item 8 of our Annual Report on Form 10-K for the year ended December 31, 2022.

• “Tax Receivable Agreement” refers to the income tax receivable agreement entered into by the Company in connection with the Reorganization Transactions under
which the Company is required to pay the Pre-IPO Stockholders 85% of the cash savings, if any, in United States (“U.S.”) federal, state or local tax that the Company
actually realizes on its taxable income following the IPO, as specified in the Tax Receivable Agreement.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (the “Quarterly Report”) contains certain forward-looking statements and information relating to us that are based on the beliefs of our
management as well as assumptions made by, and information currently available to, us. These statements include, but are not limited to, statements about our strategies, plans,
objectives, expectations, intentions, expenditures and assumptions and other statements contained in or incorporated by reference in this Quarterly Report that are not historical
or current facts. When used in this document, words such as “may,” “will,” “could,” “should,” “intend,” “potential,” “continue,” “anticipate,” “believe,” “estimate,” “expect,”
“plan,” “target,” “predict,” “project,” “forecast,” “seek” and similar expressions as they relate to us are intended to identify forward-looking statements.

The forward-looking statements in this Quarterly Report reflect our current expectations and projections about future events and financial trends that we believe may affect our
business, financial condition and results of operation. Examples of forward-looking statements include, among others, statements we make regarding: our financial position and
operating results; our business plans, strategies and objectives, including sales and marketing investments; general economic and industry trends; our business prospects; our
reputation and brand; our product technology; future product development and introduction, including entry into adjacent and other categories; growth and expansion
opportunities, including expansion in existing markets and into new markets; our sales channels and omnichannel strategy; legal proceedings; future payments under our Tax
Receivable Agreement; our customer base; our supply chain and global distribution network; our information technology; our employees and culture; our operational
capabilities; interest rate derivatives; and our expenses, inventory levels, other working capital and liquidity. Forward-looking statements are predictions based upon
assumptions that may not prove to be accurate, and they are not guarantees of future performance. As such, you should not place significant reliance on our forward-looking
statements. Neither we nor any other person assumes responsibility for the accuracy and completeness of the forward-looking statements, including any such statements taken
from third party industry and market reports.

Forward-looking statements involve known and unknown risks, inherent uncertainties and other factors that are difficult to predict which may cause our actual results,
performance, time frames or achievements to be materially different from any future results, performance, time frames or achievements expressed or implied by the forward-
looking statements, including, without limitation, the following:

• our ability to anticipate and respond to market trends and changes in consumer preferences and execute on our growth strategies and expansion opportunities,
including with respect to new product introductions;

• our ability to develop, manufacture and effectively and profitably market and sell future products;

• our ability to accurately forecast customer and consumer demand for our products;

• competition in the beauty industry;

• our ability to effectively maintain and promote a positive brand image and expand our brand awareness;

• our dependence on a limited number of customers for a large portion of our net sales;

• our ability to attract new customers and consumers and encourage consumer spending across our product portfolio;

• our ability to successfully implement new or additional marketing efforts;

• our relationships with and the performance of our suppliers, manufacturers, distributors and retailers and our ability to manage our supply chain;

• impacts on our business from political, regulatory, economic, trade and other risks associated with operating internationally;

• our ability to attract and retain senior management and other qualified personnel;

• our reliance on our and our third-party service providers’ information technology;

• our ability to maintain the security of confidential information;

• our ability to establish and maintain intellectual property protection for our products, as well as our ability to operate our business without infringing, misappropriating
or otherwise violating the intellectual property rights of others;

• the outcome of litigation and regulatory proceedings;

• the impact of changes in federal, state and international laws, regulations and administrative policy;
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• our existing and any future indebtedness, including our ability to comply with affirmative and negative covenants under the 2022 Credit Agreement;

• our ability to service our existing indebtedness and obtain additional capital to finance operations and our growth opportunities;

• volatility of our stock price;

• our “controlled company” status and the influence of investment funds affiliated with Advent International Corporation over us;

• the impact of an economic downturn and inflationary pressures on our business;

• fluctuations in our quarterly results of operations;

• changes in our tax rates and our exposure to tax liability; and

• the other factors identified in the “Risk Factors” section of our Annual Report on Form 10-K for the year ended December 31, 2022 (the “2022 Form 10-K”) and in
other documents that we file with the U.S. Securities and Exchange Commission from time to time.

Many of these factors are macroeconomic in nature and are, therefore, beyond our control. Should one or more of these risks or uncertainties materialize, or should underlying
assumptions prove incorrect, our actual results, performance or achievements may vary materially from those described in this Quarterly Report as anticipated, believed,
estimated, expected, intended, planned or projected. We discuss many of these risks in greater detail in the “Risk Factors” section of our 2022 Form 10-K. The forward-looking
statements included in this Quarterly Report are made only as of the date hereof. Unless required by law, we neither intend nor assume any obligation to update these forward-
looking statements for any reason after the date of this Quarterly Report to conform these statements to actual results or to changes in our expectations or otherwise.
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PART I - FINANCIAL INFORMATION
ITEM 1. Financial Statements

OLAPLEX HOLDINGS, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(amounts in thousands, except per share and share data)

(Unaudited)

June 30,
2023

December 31,
2022

Assets
Current Assets:

Cash and cash equivalents $ 378,418  $ 322,808 
Accounts receivable, net of allowances of $20,028 and $19,198 50,298  46,220 
Inventory 128,509  144,425 
Other current assets 13,398  8,771 

Total current assets 570,623  522,224 
Property and equipment, net 932  1,034 
Intangible assets, net 971,715  995,028 
Goodwill 168,300  168,300 
Other assets 11,354  11,089 
Total assets $ 1,722,924  $ 1,697,675 

Liabilities and stockholders’ equity
Current Liabilities:

Accounts payable $ 13,666  $ 9,748 
Sales and income taxes payable, net —  3,415 
Accrued expenses and other current liabilities 24,649  17,107 
Current portion of long-term debt 6,750  8,438 

 Current portion of Related Party payable pursuant to Tax Receivable Agreement 16,184  16,380 
Total current liabilities 61,249  55,088 
Long-term debt 651,678  654,333 
Deferred tax liabilities 2,754  1,622 
Related Party payable pursuant to Tax Receivable Agreement 189,391  205,675 
Total liabilities 905,072  916,718 

Contingencies (Note 10)

Stockholders’ equity (Notes 1 and 8):
Common stock, $0.001 par value per share; 2,000,000,000 shares authorized, 654,530,828 and 650,091,380 shares issued and
outstanding as of June 30, 2023 and December 31, 2022, respectively 654  649 
Preferred stock, $0.001 par value per share; 25,000,000 shares authorized and no shares issued and outstanding —  — 
Additional paid-in capital 321,555  312,875 
Accumulated other comprehensive income 3,667  2,577 
Retained earnings 491,976  464,856 

Total stockholders’ equity 817,852  780,957 
Total liabilities and stockholders’ equity $ 1,722,924  $ 1,697,675 

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements
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OLAPLEX HOLDINGS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME
(amounts in thousands, except per share and share data)

(Unaudited)

Three Months Ended
June 30,

Six Months Ended
June 30,

2023 2022 2023 2022
Net sales $ 109,241  $ 210,903  $ 223,028  $ 397,099 
Cost of sales:

Cost of product (excluding amortization) 29,781  52,293  61,016  95,515 
Amortization of patented formulations 1,964  2,180  3,706  3,949 

Total cost of sales 31,745  54,473  64,722  99,464 
Gross profit 77,496  156,430  158,306  297,635 
Operating expenses:

Selling, general, and administrative 48,413  26,111  83,337  48,425 
Amortization of other intangible assets 10,324  10,295  20,647  20,561 

Total operating expenses 58,737  36,406  103,984  68,986 
Operating income 18,759  120,024  54,322  228,649 
Interest expense, net (10,206) (8,694) (20,749) (20,154)
Other expense, net

Loss on extinguishment of debt —  —  —  (18,803)
Other expense, net (600) (1,224) (358) (1,601)
Total other expense, net (600) (1,224) (358) (20,404)

Income before provision for income taxes 7,953  110,106  33,215  188,091 
Income tax provision 1,797  22,391  6,095  38,415 
Net income $ 6,156  $ 87,715  $ 27,120  $ 149,676 

Net income per share:
Basic $ 0.01  $ 0.14  $ 0.04  $ 0.23 
Diluted $ 0.01  $ 0.13  $ 0.04  $ 0.22 

Weighted average common shares outstanding:
Basic 654,345,056  648,973,952  653,045,245  648,894,417 
Diluted 680,349,161  691,365,072  682,107,732  692,985,088 

Other comprehensive income:
Unrealized gain on derivatives, net of income tax effect $ 1,647  $ —  $ 1,090  $ — 

Total other comprehensive income: 1,647  —  1,090  — 
Comprehensive income: $ 7,803  $ 87,715  $ 28,210  $ 149,676 

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements

6



Table of Contents

OLAPLEX HOLDINGS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
(amounts in thousands, except number of shares)

(Unaudited)

Shares
(Note 1) Amount

Additional Paid
 in Capital

Accumulated Other
Comprehensive Income

Retained
Earnings Total Equity

Balance - December 31, 2022 650,091,380  $ 649  $ 312,875  $ 2,577  $ 464,856  $ 780,957 
Net income —  —  —  —  20,964  20,964 
Exercise of stock-settled stock appreciation rights 109,620  —  326  —  —  326 
Shares withheld and retired for taxes on exercise of
stock-settled stock appreciation rights (83,501) —  (390) —  —  (390)
Exercise of stock options 3,659,267  4  3,295  —  —  3,299 
Share-based compensation expense —  —  2,018  —  —  2,018 
Unrealized loss on derivatives (net of taxes) —  —  —  (557) —  (557)

Balance – March 31, 2023 653,776,766  $ 653  $ 318,124  $ 2,020  $ 485,820  $ 806,617 

Net income —  —  —  —  6,156  6,156 
Exercise of stock options 754,062  1  797  —  —  798 
Share-based compensation expense —  —  2,634  —  —  2,634 
Unrealized gain on derivatives (net of taxes) —  —  —  1,647  —  1,647 

Balance – June 30, 2023 654,530,828  654  321,555  3,667  491,976  817,852 

Shares
(Note 1) Amount

Additional Paid
in Capital

Accumulated Other
Comprehensive Income

Retained
Earnings Total Equity

Balance - December 31, 2021 648,794,041  $ 648  $ 302,866  $ —  $ 220,784  $ 524,298 
Net income —  —  —  —  61,961  61,961 
Conversion of cash settled units to stock appreciation
rights —  —  1,632  —  —  1,632 
Exercise of stock-settled stock appreciation rights 117,180  —  348  —  —  348 
Shares withheld and retired for taxes on exercise of
stock-settled stock appreciation rights (55,244) —  (920) —  —  (920)
Share-based compensation expense —  —  1,696  —  —  1,696 

Balance – March 31, 2022 648,855,977  648  305,622  —  282,745  589,015 

Net income —  —  —  87,715  87,715 
Exercise of stock options 231,846  1  739  —  —  740 
Share-based compensation expense —  —  1,727  —  1,727 

Balance – June 30, 2022 649,087,823  649  308,088  —  370,460  679,197 

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements
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OLAPLEX HOLDINGS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(amounts in thousands)

(Unaudited)

Six Months Ended
June 30,

2023 2022
Cash flows from operating activities:
Net income $ 27,120  $ 149,676 
Adjustments to reconcile net income to net cash from operations provided by operating activities:

Amortization of patent formulations 3,706  3,949 
Amortization of other intangibles 20,647  20,561 
Inventory write-off and disposal 6,167  4,324 
Depreciation of fixed assets 230  152 
Amortization of debt issuance costs 906  636 
Deferred taxes 1,240  (3,537)
Share-based compensation expense 4,652  3,423 
Loss on extinguishment of debt —  18,803 
Other operating 530  — 

Changes in operating assets and liabilities, net of effects of acquisition (as applicable):
Accounts receivable, net (4,078) (40,566)
Inventory 10,657  (45,657)
Other current assets (4,627) 3,856 
Accounts payable 3,918  1,532 
Accrued expenses and other current liabilities 4,047  10,901 
Other assets and liabilities (28) — 

Net cash provided by operating activities 75,087  128,053 

Cash flows from investing activities:
Purchase of property and equipment (128) (75)
Purchase of intangible assets (500) — 
Purchase of software (1,368) (870)

Net cash used in investing activities (1,996) (945)

Cash flows from financing activities:
Proceeds from exercise of stock options 4,097  740 
Payments for shares withheld and retired for taxes and exercise price for stock-settled share appreciation rights (64) (572)
Payment to pre-IPO stockholders pursuant to tax receivable agreement (16,452) — 
Principal payments for 2022 Term Loan Facility, and principal payments and prepayment fees for 2020 Term Loan Facility (5,062) (778,692)
Proceeds from the issuance of 2022 Term Loan Facility —  675,000 
Payments of debt issuance costs —  (11,944)

Net cash used in financing activities (17,481) (115,468)

Net increase in cash and cash equivalents 55,610  11,640 
Cash and cash equivalents - beginning of period 322,808  186,388 

Cash and cash equivalents - end of period $ 378,418  $ 198,028 

Supplemental disclosure of cash flow information:
Cash paid for income taxes $ 9,511  $ 35,176 
Cash paid during the year for interest $ 29,344  $ 13,491 

Supplemental disclosure of noncash activities:
Cash-settled units liability reclassification to additional paid in capital $ —  $ 1,632 

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements
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OLAPLEX HOLDINGS, INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except share and per share amounts, percentages and as otherwise indicated)

(Unaudited)

NOTE 1- NATURE OF OPERATIONS AND BASIS OF PRESENTATION

Olaplex Holdings, Inc. (“Olaplex Holdings” and, together with its subsidiaries, the “Company”) is a Delaware corporation that was incorporated on June 8, 2021. Olaplex
Holdings is organized as a holding company and operates indirectly through its wholly owned subsidiaries, Penelope and Olaplex, Inc., which conducts business under the
name “Olaplex”. Olaplex is an innovative, science-enabled, technology-driven beauty company that is focused on delivering its patent-protected prestige hair care products to
professional hair salons, retailers and everyday consumers. Olaplex develops, manufactures and distributes a line of hair care products developed to address three key uses:
treatment, maintenance and protection.

Basis of Presentation

The accompanying unaudited interim Condensed Consolidated Financial Statements have been prepared in accordance with U.S. generally accepted accounting principles
(“U.S. GAAP”) for interim financial information and with the instructions to Form 10-Q and Rule 10-01 of Regulation S-X promulgated by the U.S. Securities and Exchange
Commission (the “SEC”). Accordingly, they do not include all of the information and footnotes required by U.S. GAAP for complete financial statements. The unaudited
interim Condensed Consolidated Financial Statements furnished reflect all adjustments which are, in the opinion of management, necessary for a fair statement of the results for
the interim periods presented. The results of operations of any interim period are not necessarily indicative of the results of operations to be expected for the full fiscal year. The
unaudited interim Condensed Consolidated Financial Statements should be read in conjunction with the Consolidated Financial Statements and accompanying footnotes
included in the Company’s 2022 Form 10-K.

NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Estimates and Assumptions

Preparing financial statements requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue, and expenses. Examples
of estimates and assumptions include: for revenue recognition, determining the nature and timing of satisfaction of performance obligations, variable consideration, and other
obligations such as product returns and refunds; loss contingencies; the fair value of share-based options and stock settled stock appreciation rights (“SARs”); the fair value of
and/or potential impairment of goodwill and intangible assets for the Company’s reporting unit; the fair value of the Company’s interest rate cap; useful lives of the Company’s
tangible and intangible assets; allowance for promotions; estimated income tax and tax receivable payments; the net realizable value of, and demand for the Company’s
inventory. Actual results and outcomes may differ from management’s estimates and assumptions due to risks and uncertainties.

Fair Value of Financial Instruments

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement
date. The authoritative guidance for fair value measurements established a framework for measuring fair value and established a three-level valuation hierarchy for disclosure
of fair value measurements as follows:

Level 1—Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets. The Company’s Level 1 assets consist of its marketable
securities.

Level 2—Observable quoted prices for similar assets or liabilities in active markets and observable quoted prices for identical assets or liabilities in markets that are not
active.

Level 3—Unobservable inputs that are not corroborated by market data.

Cash and cash equivalents, accounts receivable, accounts payable and accrued expenses are reflected at carrying value, which approximates fair value due to the short-term
maturity. The Company’s long-term debt is recorded at its carrying value in the Condensed Consolidated Balance Sheets, which may differ from fair value. The Company’s
interest rate cap is recorded at its Level 3 fair value in the Condensed Consolidated Balance Sheets.
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Accounting Policies

There have been no material changes in significant accounting policies as described in the Company’s Consolidated Financial Statements for the year ended December 31,
2022.

Constructive Retirement of Common Stock Repurchases

When the Company's common stock is retired or purchased for constructive retirement for net share settlement of stock options, any excess purchase price over par value is
allocated between additional paid-in-capital, to the extent that previous net gains from sales or retirements are included therein, and the remainder to retained earnings.

Tax Receivable Agreement

As part of the IPO, the Company entered into the Tax Receivable Agreement under which the Company will be required to pay to the Pre-IPO Stockholders 85% of the federal,
state or local tax cash savings that the Company actually realizes on its taxable income following the IPO, as a result of the amortization of intangible assets and capitalized
transaction costs that existed as of the date of the IPO. Under the Tax Receivable Agreement, generally the Company will retain the benefit of the remaining 15% of the
applicable tax savings.

The Tax Receivable Agreement liability is calculated based on current tax laws and the assumption that the Company and its subsidiaries will earn sufficient taxable income to
realize the full tax benefits subject to the Tax Receivable Agreement. Updates to the Company’s blended state tax rate and allocation of U.S. versus foreign sourced income may
impact the established liability and changes to that established liability would be recorded to other income (expense) in the period the Company made the determination
regarding the applicable change. The Company expects that future payments under the Tax Receivable Agreement relating to the Pre-IPO Tax Assets could aggregate to $205.6
million over the 13-year remaining period under the Tax Receivable Agreement. Payments under the Tax Receivable Agreement, which began in the year ended December 31,
2022, are not conditioned upon the parties’ continued ownership of equity in the Company.

Reclassifications

Certain amounts presented have been reclassified within “Note 6 - Accrued Expenses and Other Current Liabilities” as of December 31, 2022 to conform with the current
period presentation, including a prior year reclassification from Other accrued expenses and current liabilities to Accrued advertising. The reclassifications had no effect on the
Company’s Total current liabilities.

NOTE 3 – NET SALES

The Company distributes products in the U.S. and internationally through professional distributors in the salon channel, directly to retailers for sale in their physical stores and
e-commerce sites, and direct-to-consumer (“DTC”) through sales to third-party e-commerce customers and through its own Olaplex.com website. As such, the Company’s three
business channels consist of professional, specialty retail and DTC as follows:

For the Three Months Ended For the Six Months Ended
June 30, 2023 June 30, 2022 June 30, 2023 June 30, 2022

Net sales by Channel:
Professional $ 40,940  $ 105,489  $ 89,337  $ 182,548 
Specialty retail 29,767  64,229  64,626  128,501 
DTC 38,534  41,185  69,065  86,050 

Total net sales $ 109,241  $ 210,903  $ 223,028  $ 397,099 
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Revenue by major geographic region is based upon the geographic location of customers who purchase the Company’s products. The majority of net sales are transacted in U.S.
Dollars, the Company’s functional and reporting currency. During the three and six months ended June 30, 2023 and June 30, 2022, the Company’s net sales to consumers in
the United States and International regions were as follows:

For the Three Months Ended For the Six Months Ended
June 30, 2023 June 30, 2022 June 30, 2023 June 30, 2022

Net sales by Geography:
United States $ 50,099  $ 121,320  $ 97,761  $ 241,430 
International 59,142  89,583  125,267  155,669 

Total net sales $ 109,241  $ 210,903  $ 223,028  $ 397,099 

United Kingdom (“U.K.”) net sales for the three and six months ended June 30, 2023 were 9% of total net sales, and for the three and six months ended June 30, 2022 were 8%
of total net sales. No international country exceeded 10% of total net sales for the three and six months ended June 30, 2023 and June 30, 2022.

NOTE 4 - INVENTORY

Inventory as of June 30, 2023 and December 31, 2022 consisted of the following:

June 30, 2023 December 31, 2022
Raw materials and packaging components $ 38,627  $ 36,194 
Finished goods 89,882  108,231 
Inventory $ 128,509  $ 144,425 

During the three and six months ended June 30, 2023, the Company recorded write-offs of $3.6 million and $6.2 million of inventory due to product obsolescence, respectively.
The Company did not record write-offs for product obsolescence during the same periods ended June 30, 2022.

NOTE 5 – GOODWILL AND INTANGIBLE ASSETS

Goodwill and intangible assets are comprised of the following:

June 30, 2023
Estimated
Useful Life

Gross Carrying
Amount

Accumulated
Amortization

Net Carrying
Amount

Brand name 25 years $ 952,000  $ (132,438) $ 819,562 
Product formulations 15 years 136,500  (31,532) 104,968 
Customer relationships 20 years 53,000  (9,216) 43,784 
Software 3 years 4,290  (889) 3,401 

Total finite-lived intangibles 1,145,790  (174,075) 971,715 
Goodwill Indefinite 168,300  —  168,300 

Total goodwill and other intangibles $ 1,314,090  $ (174,075) $ 1,140,015 
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December 31, 2022
Estimated
Useful Life

Gross
Carrying Amount

Accumulated
Amortization

Net Carrying
Amount

Brand name 25 years $ 952,000  $ (113,394) $ 838,606 
Product formulations 15 years 136,000  (26,998) 109,002 
Customer relationships 20 years 53,000  (7,892) 45,108 
Software 3 years 2,922  (610) 2,312 

Total finite-lived intangibles 1,143,922  (148,894) 995,028 
Goodwill Indefinite 168,300  —  168,300 

Total goodwill and other intangibles $ 1,312,222  $ (148,894) $ 1,163,328 

The amortization of the Company’s brand name, customer relationships and software is recorded to Amortization of other intangible assets in the Condensed Consolidated
Statements of Operations and Comprehensive Income. A portion of Amortization of patented formulations is capitalized to Inventory in the Condensed Consolidated Balance
Sheets, and the remainder is recorded to Amortization of patented formulations in the Condensed Consolidated Statements of Operations and Comprehensive Income.
Amortization of the Company’s definite-lived intangible assets for the three and six months ended June 30, 2023 and 2022 was as follows:

For the Three Months Ended For the Six Months Ended
June 30, 2023 June 30, 2022 June 30, 2023 June 30, 2022

Amortization of patented formulations $ 1,964  $ 2,180  $ 3,706  $ 3,948 

Amortization expense, brand name and customer relationships 10,186  10,182  20,368  20,365 
Amortization expense, software 138  113  279  196 

Amortization of other intangible assets 10,324  10,295  20,647  20,561 

Amortization of patented formulations capitalized to inventory $ 303  $ 86  $ 828  $ 585 

NOTE 6 - ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses as of June 30, 2023 and December 31, 2022 consisted of the following:

June 30, 2023 December 31, 2022
Accrued advertising 7,784  1,356 
Accrued legal settlement 5,250  — 
Accrued professional fees 3,750  3,187 
Accrued freight 2,251  3,283 
Deferred revenue 2,077  2,015 
Payroll liabilities 1,749  4,092 
Other accrued expenses and current liabilities 1,708  2,360 
Accrued interest 80  814 
Accrued expenses and other current liabilities $ 24,649  $ 17,107 

During the six months ended June 30, 2023, the Company accrued approximately $3.9 million related to a pending settlement of a copyright matter. The Company expects to
recover this settlement amount under its general liability insurance policy. An offset to the liability related to the insurance receivable is recorded in “Other current assets” on
the Company’s Condensed Consolidated Balance Sheet as of June 30, 2023.
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NOTE 7 - LONG-TERM DEBT

The Company’s Long-Term Debt as of June 30, 2023 and December 31, 2022 consisted of the following:

June 30, 2023 December 31, 2022
Long-term debt

Credit Agreement, dated as of February 23, 2022 (the “2022 Credit Agreement”)
$675 Million 7-Year Senior Secured Term Loan Facility (the “2022 Term Loan Facility”) $ 666,563  $ 671,625 
$150 Million 5-Year Senior Secured Revolving Credit Facility (the “2022 Revolver”) —  — 

Debt issuance costs (8,135) (8,854)
Total term loan debt 658,428  662,771 

Less: Current portion (6,750) (8,438)
Long-term debt, net of debt issuance costs and current portion $ 651,678  $ 654,333 

As of June 30, 2023 and December 31, 2022, the Company did not have outstanding amounts drawn on the 2022 Revolver, including letters of credit and swingline loan sub-facilities. As of June 30, 2023, the Company
had $150 million of available borrowing capacity under the 2022 Revolver.

The interest rate on outstanding debt under the 2022 Term Loan Facility was 8.70% per annum as of June 30, 2023. The interest rates for all facilities under the 2022 Credit
Agreement are calculated based upon the Company’s election among (a) adjusted term SOFR plus an additional interest rate spread, (b) with respect to a borrowing in Euros
under the 2022 Revolver, a euro interbank offered rate plus an additional interest rate spread, or (c) an “Alternate Base Rate” (as defined in the 2022 Credit Agreement) plus an
additional interest rate spread.

Interest expense, net, inclusive of debt amortization, for the three months ended June 30, 2023 and June 30, 2022 was $10.2 million and $8.7 million respectively, and for the
six months ended June 30, 2023 and June 30, 2022 was $20.7 million and $20.2 million, respectively.

The fair value of the Company’s long-term debt is based on the market value of its long-term debt instrument. Based on the inputs used to value the long-term debt, the
Company’s long-term debt is categorized within Level 2 in the fair value hierarchy. As of June 30, 2023, the carrying amount of the Company’s long-term debt under the 2022
Credit Agreement was $658.4 million, and the fair value of the Company’s long-term debt was $626.6 million. As of December  31, 2022, the carrying amount of the
Company’s long-term debt under the 2022 Credit Agreement was $662.8 million, and the fair value of the Company’s long-term debt was $624.6 million.

The 2022 Credit Agreement includes, among other things, customary negative and affirmative covenants (including reporting, financial and maintenance covenants) and events
of default (including a change of control) for facilities of this type. In addition, the 2022 Credit Agreement includes a springing first lien leverage ratio financial covenant,
which is applicable only to the lenders under the 2022 Revolver. The Company was in compliance with its financial covenants on June 30, 2023 and December 31, 2022. The
2022 Term Loan Facility and the 2022 Revolver are secured by substantially all of the assets of Olaplex, Inc. and the other guarantors, subject to certain exceptions and
thresholds.

Interest Rate Cap Transaction

The Company’s results are subject to risk from interest rate fluctuations on borrowings under the 2022 Credit Agreement, including the 2022 Term Loan Facility. The Company
may, from time to time, utilize interest rate derivatives in an effort to add stability to interest expense and to manage its exposure to interest rate movements. On August 11,
2022, the Company entered into an interest rate cap transaction (the “interest rate cap”) in connection with the 2022 Term Loan Facility, with a notional amount of
$400 million. Interest rate caps designated as cash flow hedges involve the receipt of variable amounts from a counterparty if interest rates rise above the strike rate applicable
to the transaction, in exchange for an up-front premium paid by the Company. The Company has designated the interest rate cap as a cash-flow hedge for accounting purposes.

For derivatives designated, and that qualify, as cash flow hedges of interest rate risk, the gain or loss on the derivative is recorded in Accumulated Other Comprehensive Income
and subsequently reclassified into interest expense in the same period(s) during which the hedged transaction affects earnings, as documented at hedge inception in accordance
with the Company’s accounting policy election.

(1)

(1) 
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The table below presents the fair value of the Company’s derivative financial instruments, which are classified within Other assets on the Company’s Condensed Consolidated
Balance Sheets as of June 30, 2023 and December 31, 2022.

June 30, 2023 December 31, 2022
Fair value, interest rate cap asset $ 5,493  $ 5,042 

During the three and six months ended June 30, 2023, the Company’s interest rate cap generated an unrecognized pre-tax gain of $1.7 million and $1.0 million, respectively,
recorded in Accumulated Other Comprehensive Income on the Company’s Condensed Consolidated Balance Sheets. During the same periods, the Company also recognized a
$0.9  million and $1.5  million reduction, respectively, in interest expense related to the Company’s receipt of funds as a result of an interest rate cap settlement with the
Company’s counterparty, partially offset by $0.3  million and $0.5  million, respectively, related to amortization of the interest rate cap premium paid by the Company in
connection with the interest rate cap. The Company did not have an interest rate cap agreement in place during the three and six months ended June 30, 2022.

The Company performed an initial effectiveness assessment on the interest rate cap and determined it to be an effective hedge of the cash flows related to the interest rate
payments on the 2022 Term Loan Facility. The hedge is evaluated qualitatively on a quarterly basis for effectiveness. Changes in fair value are recorded in Accumulated Other
Comprehensive Income and periodic settlements of the interest rate cap will be recorded in interest expense along with the interest on amounts outstanding under the 2022
Term Loan Facility. Payment of the up-front premium of the interest rate cap is included within Other assets and liabilities within cash flows from operating activities on the
Company’s Condensed Consolidated Statements of Cash Flows.

The Company does not hold or issue derivative financial instruments for trading purposes, nor does it hold or issue leveraged derivative instruments. By using derivative
financial instruments to hedge exposures to interest rate fluctuations, the Company exposes itself to counterparty credit risk. The Company manages exposure to counterparty
credit risk by entering into derivative financial instruments with highly rated institutions that can be expected to fully perform under the terms of the applicable contracts.

NOTE 8 - EQUITY

During the six months ended June 30, 2023, the Company issued 109,620 shares of its common stock upon vesting and settlement of net stock-settled SARs. The Company
repurchased 83,501 of outstanding shares of its common stock for the net settlement of SARs for payment of taxes related to such SARs, which were accounted for as a share
retirement.

Additionally, during the six months ended June 30, 2023, the Company issued 4,413,328 shares of its common stock as a result of stock options exercised.

During the six months ended June 30, 2022, the Company converted 886,950 cash-settled units into SARs, with a fair value liability of $1,632 reclassified from Accrued
expenses and other current liabilities to Additional paid-in capital. The Company issued 117,180 shares of its common stock upon vesting and settlement of net stock-settled
SARs. The Company repurchased 55,244 of outstanding shares of its common stock for the net settlement of SARs for payment of taxes related to such SARs, which were
accounted for as a share retirement.

Additionally, during the six months ended June 30, 2022, the Company issued 231,846 shares of its common stock as a result of stock options exercised.

NOTE 9 - RELATED PARTY TRANSACTIONS

In July 2020, the Company entered into an agreement with CI&T, an information technology and software company, in which certain investment funds affiliated with Advent
International Corporation, the holder of a majority of the Company’s common stock (collectively the “Advent Funds”), hold a greater than 10% equity interest. During the three
and six months ended June 30, 2023, the Company paid CI&T $6 and $12, respectively. During the three and six months ended June 30, 2022, the Company paid CI&T $22
and $27, respectively. The Company engaged CI&T for services related to the development, maintenance and enhancement of the Olaplex professional application, as well as
other digital marketing services, all of which were negotiated on an arm’s length basis and on market terms.

Tax Receivable Agreement

In connection with the Reorganization Transactions, the Company entered into the Tax Receivable Agreement with the Pre-IPO Stockholders. See further discussion in “Note 2
– Summary of Significant Accounting Policies – Tax Receivable Agreement”. During the three and six months ended June 30, 2023, the Company made a payment to the Pre-
IPO Stockholders of $16.6 million as required pursuant to the terms of the Tax Receivable Agreement. During the three and six months ended June 30, 2022, the Company did
not make a payment to the Pre-IPO Stockholders.
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NOTE 10 - CONTINGENCIES

From time to time, the Company is subject to various legal actions arising in the ordinary course of business. The Company cannot predict with reasonable assurance the
outcome of these legal actions brought against the Company as they are subject to uncertainties. Accordingly, any settlement or resolution in these legal actions may occur and
affect the Company’s net income in such period as the settlement or resolution.

Pending Legal Proceedings:

On November 17, 2022, a putative securities class action was filed against the Company and certain of its current and former officers and directors in the United States District
Court for the Central District of California, captioned Lilien v. Olaplex Holdings, Inc. et al., No. 2:22-cv-08395. A consolidated complaint was filed on April 28, 2023, which
names as additional defendants the underwriters for the Company’s IPO and various stockholders that sold shares of common stock of the Company in the IPO. The action is
brought on behalf of a putative class of purchasers of the Company’s common stock in or traceable to the Company’s IPO and asserts claims under Sections 11, 12, and 15 of
the Securities Act of 1933. The action seeks certification of the putative class, compensatory damages, attorneys’ fees and costs, and any other relief that the court determines is
appropriate. The defendants moved to dismiss the consolidated complaint on July 19, 2023. The underwriter defendants have notified the Company of their intent to seek
indemnification from the Company pursuant to the IPO underwriting agreement regarding the claims asserted in this action. The Company intends to vigorously defend the
pending lawsuit.

On February 9, 2023, twenty-eight plaintiffs filed Albahae, et al. v. Olaplex Holdings, Inc., et al., No. 2:23-cv-00982, a complaint alleging personal and economic injury and
asserting claims for breach of warranty, negligence/gross negligence, products liability, unjust enrichment, and violations of California False Advertising Law and Unfair
Competition Law, against the Company and Cosway Company, Inc., the Company’s primary contract manufacturer, in the United States District Court for the Central District
of California. On March 2, 2023, the plaintiffs amended the complaint to include seventy-three additional plaintiffs. The plaintiffs allege that certain ingredients used in some
Company products have purportedly caused irritation or posed a hazard to consumers, and that the Company engaged in misrepresentation with respect to those products. The
plaintiffs seek actual and consequential damages, punitive damages, restitution in the form of disgorgement of profits, attorneys’ fees and costs, and any other relief that the
court determines is appropriate. On April 17, 2023, the Company moved to dismiss and to sever the plaintiffs’ claims. On July 11, 2023, the Court granted the Company’s
motion to sever and dismissed all but the first named plaintiff. The Court also dismissed the operative complaint with leave to re-file on the grounds that it now contained
allegations that were not relevant to the claims of the one, remaining plaintiff. On July 24, 2023, the remaining plaintiff filed a notice, voluntarily dismissing her claims without
prejudice.

Any potential loss associated with these pending legal proceedings is not probable or reasonably estimable at this time.

As of June 30, 2023 and December 31, 2022, the Company was not subject to any other currently pending legal matters or claims that could have a material adverse effect on
its financial position, results of operations, or cash flows should such litigation be resolved unfavorably.
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NOTE 11 – NET INCOME PER SHARE

The following is a reconciliation of the numerator and denominator in the basic and diluted net income per common share computations:

Three Months Ended Six Months Ended
June 30,

2023
June 30,

2022
June 30,

2023
June 30,

2022
Numerator:
Net income $ 6,156  $ 87,715  $ 27,120  $ 149,676 

Denominator:
Weighted average common shares outstanding – basic 654,345,056  648,973,952  653,045,245  648,894,417 
Dilutive common equivalent shares from equity options 26,004,105  42,391,120  29,062,487  44,090,671 
Weighted average common shares outstanding – diluted 680,349,161  691,365,072  682,107,732  692,985,088 

Net income per share:
Basic $ 0.01  $ 0.14  $ 0.04  $ 0.23 
Diluted $ 0.01  $ 0.13  $ 0.04  $ 0.22 
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ITEM 2 - MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited interim Condensed Consolidated
Financial Statements and related notes included elsewhere in this Quarterly Report and with our audited Consolidated Financial Statements included in the 2022 Form 10-K.

Some of the information contained in this discussion and analysis, including information with respect to our plans and strategy for our business, includes forward-looking
statements that involve risks and uncertainties. Our actual results may differ materially from management’s expectations as a result of various factors. Factors that could cause
or contribute to these differences include, but are not limited to, those identified below and those discussed in the section “Special Note Regarding Forward-Looking
Statements” in this Quarterly Report and in “Item 1A. – Risk Factors” in the 2022 Form 10-K.

Company Overview

OLAPLEX is an innovative, science-enabled, technology-driven beauty company. Since our inception in 2014, we have focused on delivering effective, patent-protected and
proven product performance in the prestige hair care category. Our mission is to blaze new paths to well-being that ignite confidence from the inside out.

OLAPLEX disrupted and revolutionized the prestige hair care category by creating the bond-building space in 2014. We have grown from an initial assortment of three
products sold exclusively through the professional channel to a broader suite of products offered through the professional, specialty retail and DTC channels that have been
developed to address three key uses: treatment, maintenance and protection. Our patent-protected bond-building technology relinks disulfide bonds in human hair that are
destroyed via chemical, thermal, mechanical, environmental and aging processes. Our current product portfolio comprises seventeen unique, complementary products
specifically developed to provide a holistic regimen for hair health.

The strength of our business model and ability to scale have created a compelling financial profile historically characterized by revenue growth and very strong profitability. We
have developed a mutually reinforcing, synergistic, omnichannel model that leverages the strength of each of our channels and our strong digital capabilities that we apply
across our sales platforms. Our professional channel serves as the foundation for our brand. Through this channel, professional hairstylists introduce consumers to our products
and, we believe, influence consumer purchasing decisions. Our specialty retail channel works to increase awareness of, and education for, our products and expand consumer
penetration. Our DTC channel, comprised of Olaplex.com and sales through third-party e-commerce platforms, also provides us with the opportunity to engage directly with
our consumers to provide powerful feedback that drives decisions we make around new product development.

Four Strategic Pillars

We are focused on executing against four key strategic pillars that we believe will support our long-term growth. These include igniting our global brand, disrupting with
innovation, amplifying channel coverage and charting new geographies. These key strategic pillars are supported by our efforts to build capabilities and infrastructure that we
believe will enable our aspirations.

Igniting our Global Brand

We believe we have built one of the most powerful brands in the prestige hair care category. We plan to continue growing awareness of our global brand, in an effort to deepen
connections with existing customers as well as reach new audiences. We will also continue to invest in enhancing our brand equity. Our marketing model remains focused on
implementing high return on investment, performance marketing activities aimed at fueling growth. Key levers of our marketing include creative campaigns, organic social
media activations, strategic paid media, education and training regarding our brand, community engagement with our professional hairstylists, influencer partnerships, and
retailer activations such as sampling and in-store events.

Disrupting with Innovation
We believe we have a strong pipeline of disruptive innovation that leverages our science-based technology and patented Bis-amino ingredient. We plan to launch two-to-four
products annually over the next five years. To support this pipeline, we intend to continue to invest in research and development to strengthen our internal innovation
capabilities. We remain excited about the opportunity to enter additional hair care adjacent categories and also other categories where our patents can serve as a foundation for
entry that we believe is supported by consumer trust in our brand.
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Amplifying Channel Coverage

In our professional channel, we have undertaken efforts to support strong relationships with the hairstylist community and maintain brand awareness by increasing our field
support efforts, deepening partnerships with distributors and customers, and refreshing educational content. We are pursuing opportunities to further penetrate premium and
prestige salons. In specialty retail, we are enhancing visual merchandising in stores and deploying targeted communications intended to enable new customer acquisition. For
our DTC business, we are evolving the digital experiences on Olaplex.com and third party e-commerce websites. On Olaplex.com, we expect to continue to invest in site
enhancements and more advanced personalization efforts.

Charting New Geographies

We believe there is substantial opportunity to grow globally. Our priority international regions are currently key markets in Europe and Asia. Across Europe and other regions,
we aim to implement our business model by first establishing a strong professional channel and then complementing that channel through entry into specialty retail and DTC.
In Asia, we intend to partner with distributors in the region that will support the omni-channel distribution and sales for our brand.

Supporting our Four Strategic Pillars

To enable these four key growth pillars, we intend to continue to build our capabilities and infrastructure. These efforts extend across our organization, including focusing on
cultivating top talent and building a strong corporate culture, evolving our operational capabilities as we scale, and ensuring that we have financial structure, technology and
data to support our growth.

Business Environment & Trends

We continue to monitor the effects of the global macro-economic environment, including lower customer demand, the risk of recession, inflationary pressures, competitive
product discounting, currency volatility, rising interest rates, social and political issues, geopolitical tensions and regulatory matters. We also are mindful of inflationary
pressures on our consumers, and are monitoring the impact that these inflationary pressures may have on consumer spending and preferences and inventory rebalancing at our
customers in an increasingly competitive industry.

Competition in the beauty industry is based on a variety of factors, including innovation, product efficacy, accessible pricing, brand recognition and loyalty, service to the
consumer, promotional activities, advertising, special events, new product introductions, e-commerce initiatives and other activities. We have seen increased competitive
activity including discounting in the prestige hair care category, which may continue in a heightened inflationary environment. We believe we have a well-recognized and
strong reputation in our core markets and that the quality and performance of our products, our emphasis on innovation, and our engagement with our professional and
consumer communities position us to compete effectively.

Overview of Second Quarter 2023 Financial Results

• Net sales decreased 48.2% from $210.9 million in the three months ended June 30, 2022 to $109.2 million in the three months ended June 30, 2023. For the three
months ended June 30, 2023, net sales in our professional channel decreased 61.2%, our specialty retail channel decreased 53.7% and our DTC channel decreased
6.4%, in each case as compared to the three months ended June 30, 2022.

• Gross profit margin decreased from 74.2% in the three months ended June 30, 2022 to 70.9% in the three months ended June 30, 2023, primarily as a result of a
reserve for product obsolescence and higher input costs for raw materials and warehousing, partially offset by channel mix and increased net sales during the second
quarter of 2022 in advance of the Company’s price increases which became effective as of July 1, 2022.

• Operating expenses for the three months ended June 30, 2023 increased by 61.3%, as compared to the three months ended June 30, 2022, primarily as a result of
increased investments in marketing, professional fees, legal settlement costs, and a one-time former distributor payment, higher payroll due to workforce expansion,
and higher employee benefit costs, partially offset by lower distribution and fulfillment costs incurred in the three months ended June 30, 2023.

• Operating income decreased from $120.0 million for the three months ended June 30, 2022 to $18.8 million for the three months ended June 30, 2023.

• Net income decreased from $87.7 million for the three months ended June 30, 2022 to $6.2 million for the three months ended June 30, 2023.
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Overview of Year to Date 2023 Financial Results

• Net sales decreased 43.8% from $397.1 million in the six months ended June 30, 2022 to $223.0 million in the six months ended June 30, 2023. For the six months
ended June 30, 2023, net sales in our professional channel decreased 51.1%, our specialty retail channel decreased 49.7%, and our DTC channel decreased 19.7%, in
each case as compared to the six months ended June 30, 2022.

• Gross profit margin decreased from 75.0% in the six months ended June 30, 2022 to 71.0% in the six months ended June 30, 2023, primarily as a result of higher input
costs for raw materials and warehousing, and increased reserve for product obsolescence, partially offset by product and channel mix and increased net sales during the
second quarter of 2022 in advance of the Company’s price increases which became effective as of July 1, 2022.

• Operating expenses for the six months ended June 30, 2023 increased by 50.7%, as compared to the six months ended June 30, 2022, primarily as a result of increased
investments in marketing, professional expenses, legal settlement costs and a one-time former distributor payment, higher payroll due to workforce expansion, and
higher employee benefit costs, partially offset by decreased distribution and fulfillment expenses.

• Operating income decreased from $228.6 million for the six months ended June 30, 2022 to $54.3 million for the six months ended June 30, 2023.

• Net income decreased from $149.7 million for the six months ended June 30, 2022 to $27.1 million for the six months ended June 30, 2023.

Results of operations

Comparison of the Three Months Ended June 30, 2023 to the Three Months Ended June 30, 2022

The following table sets forth our Condensed Consolidated Statements of Operations and Comprehensive Income data for each of the periods presented:

Three Months Ended June 30,
2023 2022

(in thousands) % of Net sales (in thousands) % of Net sales
Net sales $ 109,241  100.0 % $ 210,903  100.0 %
Cost of sales:

Cost of product (excluding amortization) 29,781  27.3  52,293  24.8 
Amortization of patented formulations 1,964  1.8  2,180  1.0 

Total cost of sales 31,745  29.1  54,473  25.8 
Gross profit 77,496  70.9  156,430  74.2 
Operating expenses:

Selling, general, and administrative 48,413  44.3  26,111  12.4 
Amortization of other intangible assets 10,324  9.5  10,295  4.9 

Total operating expenses 58,737  53.8  36,406  17.3 
Operating income 18,759  17.2  120,024  56.9 
Interest expense, net (10,206) (9.3) (8,694) (4.1)
Other expense, net (600) (0.5) (1,224) (0.6)

Income before provision for income taxes 7,953  7.3  110,106  52.2 
Income tax provision 1,797  1.6  22,391  10.6 
Net income $ 6,156  5.6  $ 87,715  41.6 

Net Sales

We distribute products in the U.S. and internationally through professional distributors in the salon channel, directly to retailers for sale in their physical stores and e-commerce
sites, and DTC through sales to third party e-commerce customers and through our Olaplex.com websites. As such, our three business channels consist of professional,
specialty retail and
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DTC as follows:

(in thousands) For the Three Months Ended June 30,
2023 2022 $ Change % Change

Net sales by Channel:
Professional $ 40,940  $ 105,489  $ (64,549) (61.2)%
Specialty retail 29,767  64,229  (34,462) (53.7)%
DTC 38,534  41,185  (2,651) (6.4)%

Total Net sales $ 109,241  $ 210,903  $ (101,662) (48.2)%

Total net sales declined 48.2% in the three months ended June 30, 2023 compared to the same period in 2022, primarily attributed to a lower level of demand and inventory
rebalancing, particularly within our Professional and Specialty Retail channels. Lapping our introduction of certain 1-Liter size offerings during the second quarter of 2022
contributed to $22.0 million of the net sales impact, and approximately $10.0 million of increased net sales during the second quarter of 2022 were in advance of the
Company’s price increases which became effective as of July 1, 2022. These impacts were partially offset by our launches of Volumizing Blow Dry Mist, LASHBOND™
Serum, which is our first hair care adjacent product, and No. 4D Clean Volume Detox Dry Shampoo, as well as the impact of new customers within each channel and the
overall mix shift to DTC. Net sales declined primarily in the United States, Canada and the United Kingdom, partially offset by increases in Southeast Asia.

Cost of Sales and Gross Profit

(in thousands) For the Three Months Ended June 30,
$ Change % Change2023 2022

Cost of sales $ 31,745  $ 54,473  $ (22,728) (41.7)%
Gross profit $ 77,496  $ 156,430  $ (78,934) (50.5)%

Our cost of sales decreased primarily due to declining product sales in the three months ended June 30, 2023. These decreases were partially offset by a $3.6 million inventory
obsolescence reserve recorded during the three months ended June 30, 2023, and increases in cost of sales resulting from inflationary pressures and sales deleverage.

As a result of the activity described above regarding Net sales and Cost of sales, our gross profit margin decreased from 74.2% in the three months ended June 30, 2022 to
70.9% in the three months ended June 30, 2023.

Operating Expenses

(in thousands) For the Three Months Ended June 30,
2023 2022 $ Change % Change

Selling, general, and administrative expenses $ 48,413  $ 26,111  $ 22,302  85.4 %
Amortization of other intangible assets 10,324  10,295  29  0.3 %

Total operating expenses $ 58,737  $ 36,406  $ 22,331  61.3 %

The increase in selling, general and administrative expenses was primarily driven by an increase of $14.1 million in investments in sales and marketing, $5.9 million related to
a one-time former distributor payment, legal settlement costs, and professional expenses, $1.4 million in payroll expenses driven by workforce expansion, and $0.9 million of
employee benefit costs, partially offset by a $0.8 million decrease in distribution and fulfillment costs related to the decrease in product sales volume during the three months
ended June 30, 2023.
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Interest Expense, Net

(in thousands) For the Three Months Ended June 30,
2023 2022 $ Change % Change

Interest expense, net $ (10,206) $ (8,694) $ (1,512) 17.4 %

Interest expense, net increased due to increased interest rates in response to the inflationary environment during the three months ended June 30, 2023. See “Liquidity and
Capital Resources Requirements – Credit Facility” for additional information regarding our outstanding debt.

We also benefited during the three months ended June 30, 2023 from $4.5 million of interest income from highly liquid investments with a maturity of three months or less.

Other Expense, Net

(in thousands) For the Three Months Ended June 30,
2023 2022 $ Change % Change

Other expense, net $ (600) $ (1,224) $ 624  (51.0)%

Other expense, net decreased primarily due to lower foreign currency transaction losses driven by the performance of the U.S. dollar.

Income Tax Provision

(in thousands) For the Three Months Ended June 30,
2023 2022 $ Change % Change

Income tax provision $ 1,797  $ 22,391  $ (20,594) (92.0)%

Our effective tax rate was 22.6% for the three months ended June 30, 2023, as compared to 20.3% for the three months ended June 30, 2022. Our effective tax rate for the three
months ended June 30, 2023 is higher than the statutory tax rate of 21% due to the effect of state income taxes, partially offset by the foreign derived intangible income
deduction (“FDII”), which results in income from our sales to foreign customers being taxed at a lower effective tax rate. Our effective tax rate for the three months ended
June 30, 2022 was lower than the statutory tax rate of 21% primarily due to the benefit associated with the FDII, partially offset by the net impact of state income taxes. The
increase in the effective tax rate from the comparative prior three month period is primarily due to an additional state income tax expense recorded in the three months ended
June 30, 2023, which had a disproportionate impact on the effective tax rate due to the lower profitability for the period.
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Comparison of the Six Months Ended June 30, 2023 to the Six Months Ended June 30, 2022

The following table sets forth our Condensed Consolidated Statements of Operations and Comprehensive Income data for each of the periods presented:

Six Months Ended June 30,
2023 2022

(in thousands) % of Net sales (in thousands) % of Net sales
Net sales $ 223,028  100.0 % $ 397,099  100.0 %
Cost of sales:

Cost of product (excluding amortization) 61,016  27.4  95,515  24.1 
Amortization of patented formulations 3,706  1.7  3,949  1.0 

Total cost of sales 64,722  29.0  99,464  25.0 
Gross profit 158,306  71.0  297,635  75.0 
Operating expenses:

Selling, general, and administrative 83,337  37.4  48,425  12.2 
Amortization of other intangible assets 20,647  9.3  20,561  5.2 

Total operating expenses 103,984  46.6  68,986  17.4 
Operating income 54,322  24.4  228,649  57.6 
Interest expense (20,749) (9.3) (20,154) (5.1)
Other income (expense), net

Loss on extinguishment of debt —  —  (18,803) (4.7)
Other income (expense), net (358) (0.2) (1,601) (0.4)
Total other income (expense), net (358) (0.2) (20,404) (5.1)

Income before provision for income taxes 33,215  14.9  188,091  47.4 
Income tax provision 6,095  2.7  38,415  9.7 
Net income $ 27,120  12.2  $ 149,676  37.7 

Net Sales

Net sales by channel for the six months ended June 30, 2023 and June 30, 2022 were as follows:

(in thousands) For the Six Months Ended June 30,
2023 2022 $ Change % Change

Net sales by Channel:
Professional $ 89,337  $ 182,548  $ (93,211) (51.1)%
Specialty retail 64,626  128,501  (63,875) (49.7)%
DTC 69,065  86,050  (16,985) (19.7)%

Total net sales $ 223,028  $ 397,099  $ (174,071) (43.8)%

Total net sales declined 43.8% in the six months ended June 30, 2023 compared to the same period in 2022, primarily attributed to a lower level of demand and inventory
rebalancing, particularly within the Professional and Specialty Retail channels. Lapping our introduction of certain 1-Liter size offerings during the second quarter of 2022
contributed to $22.0 million of the net sales impact, approximately $10.0 million of increased net sales during the second quarter of 2022 were in advance of the Company’s
price increases which became effective as of July 1, 2022, and lapping inventory pipeline sold to a key specialty retailer in the first quarter of 2022 contributed to approximately
$10 million of net sales impact. These impacts were partially offset by our launches of LASHBOND™ Serum, which is our first hair care adjacent product, No. 4D Clean
Volume Detox Dry Shampoo, and Volumizing Blow Dry Mist, as well as the impact of new customers within each channel. Net sales declined primarily in the United States,
the United Kingdom, and Canada, partially offset by increases in Southeast Asia and France.
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Cost of Sales and Gross Profit

(in thousands) For the Six Months Ended June 30,
$ Change % Change2023 2022

Cost of sales $ 64,722  $ 99,464  $ (34,742) (34.9)%
Gross profit $ 158,306  $ 297,635  $ (139,329) (46.8)%

Our cost of sales decreased primarily due to declining product sales in the six months ended June 30, 2023, and a $4.3 million expense recorded in the three months ended
March 31, 2022 for inventory write-off and disposal costs related to unused stock of a product that the Company reformulated in June 2021 as a result of regulation changes in
the European Union. These decreases were partially offset by increases in cost of sales resulting from inflationary pressures and a $6.2 million reserve for product obsolescence
recorded during the six months ended June 30, 2023.

As a result of the activity described above regarding Net sales and Cost of sales, our gross profit margin decreased from 75.0% in the six months ended June 30, 2022 to 71.0%
in the six months ended June 30, 2023.

Operating Expenses

(in thousands) For the Six Months Ended June 30,
2023 2022 $ Change % Change

Selling, general, and administrative expenses $ 83,337  $ 48,425  $ 34,912  72.1 %
Amortization of other intangible assets 20,647  20,561  86  0.4 %

Total operating expenses $ 103,984  $ 68,986  $ 34,998  50.7 %

Selling, general and administrative expenses increased primarily due to an increase of $22.8 million in investments in sales and marketing, $6.8 million related to a one-time
former distributor payment, professional expenses, and legal settlement costs, payroll expenses of $5.0 million driven by workforce expansion, and increased employee benefit
costs of $2.2 million, partially offset by a $2.7 million decrease in distribution and fulfillment costs related to the decrease in product sales volume during the six months ended
June 30, 2023.

Interest Expense, Net

(in thousands) For the Six Months Ended June 30,
2023 2022 $ Change % Change

Interest expense, net $ (20,749) $ (20,154) $ (595) 3.0 %

Interest expense, net increased due to increased interest rates in response to the inflationary environment during the six months ended June 30, 2023. See “Liquidity and Capital
Resources Requirements – Credit Facility” for additional information on our outstanding debt.

We also benefited during the six months ended June 30, 2023 from $7.8 million of interest income from highly liquid investments with a maturity of three months or less.

Other (Expense), Net

(in thousands) For the Six Months Ended June 30,
2023 2022 $ Change % Change

Loss on extinguishment of debt $ —  $ (18,803) $ 18,803  — %
Other expense, net (358) $ (1,601) $ 1,243  (77.6)%

Total other expense, net $ (358) $ (20,404) $ 20,046  (98.2)%

As a result of the refinancing of the 2020 Credit Agreement that occurred during the six months ended June 30, 2022, we recorded an $18.8 million loss on extinguishment of
debt in that period. Other expense, net decreased in the six months ended June  30, 2023 primarily due to a decrease in foreign currency transaction losses driven by the
performance of the U.S. dollar.
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Income Tax Provision

(in thousands) For the Six Months Ended June 30,
2023 2022 $ Change % Change

Income tax provision $ 6,095  $ 38,415  $ (32,320) (84.1)%

Our effective tax rate was 18.4% for the six months ended June 30, 2023, as compared to 20.4% for the six months ended June 30, 2022. The decrease in the effective tax rate
for the six months ended June 30, 2023 is primarily due to discrete tax benefits from stock option exercises and a one-time former distributor payment during that period.
Additionally, our effective tax rates for the six months ended June 30, 2023 and 2022 are lower than the statutory tax rate of 21% primarily due to the benefit associated with
the FDII, partially offset by the net impact of state income taxes.

Tax Receivable Agreement

The Tax Receivable Agreement liability is calculated based on current tax laws and the assumption that the Company and its subsidiaries will earn sufficient taxable income to
realize the full tax benefits subject to the Tax Receivable Agreement. Updates to the blended state tax rate and allocation of U.S. versus foreign sourced income may impact the
established liability and changes would be recorded to other income (expense) in the period we made the determination. We expect that future payments under the Tax
Receivable Agreement relating to the Pre-IPO Tax Assets could aggregate to $205.6 million over the 13-year remaining period under the Tax Receivable Agreement. Payments
under the Tax Receivable Agreement, which began in the year ended December 31, 2022, are not conditioned upon the parties’ continued ownership of equity in the Company.
During the three and six months ended June 30, 2023, the Company made a payment to the Pre-IPO Stockholders of $16.6 million as required pursuant to the terms of the Tax
Receivable Agreement. During the three and six months ended June  30, 2022, the Company did not make a payment to the Pre-IPO Stockholders. The remaining Tax
Receivable Agreement payment obligation as of June 30, 2023 is $205.6 million, of which $189.4 million was recorded in long term liabilities and $16.2 million was recorded
in current liabilities.

Financial Condition, Liquidity and Capital Resources

Overview

Our primary recurring source of cash is the collection of proceeds from the sale of our products to our customers, including cash periodically collected in advance of delivery or
performance.

Our primary use of cash is for working capital and payment of our operating costs, which consist primarily of employee-related expenses as well as general operating expenses
for marketing, fulfillment costs of customer orders, overhead costs, innovation, capital expenditures and debt servicing. We also utilize cash for strategic investments.
Fluctuations in working capital are primarily caused by customer demand of our product, timing of when a retailer rearranges or restocks our products, timing of inventory
purchases, and timing of our payables and expenses. Capital expenditures typically vary and are currently limited, and future capital expenditure requirements depend on
strategic initiatives selected for the fiscal year, including investments in infrastructure, expansion into new national and international distributors and expansion of our customer
base.

A considerable portion of our operating income is related to sales to customers outside of the U.S.; however, the majority of our bank deposits are held within the U.S.

As of June 30, 2023, we had $378.4 million of cash and cash equivalents. In addition, as of June 30, 2023, we had borrowing capacity of $150.0 million under the 2022
Revolver, plus $131.0 million of working capital excluding cash and cash equivalents for a combined liquidity position of $659.4 million.
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Cash Flows

The following table summarizes our cash flows for the periods presented:
For the Six Months Ended June 30,

(in thousands) 2023 2022
Net cash provided by (used in):

Operating activities $ 75,087  $ 128,053 
Investing activities (1,996) (945)
Financing activities (17,481) (115,468)

Net increase in cash and cash equivalents: $ 55,610  $ 11,640 

Operating Activities

The decrease in net cash provided by operating activities during the six months ended June 30, 2023 compared to the same period in 2022 was primarily a result of a decrease
in net income of $122.6 million, changes in working capital and adjusting items to Operating Cash Flows to reconcile to Net income from operations, and increases in inventory
write-offs and disposal adjustments of $1.8 million, partially offset by the loss on extinguishment of debt of $18.8 million related to the refinancing of the 2020 Credit
Agreement recorded in the six months ended June 30, 2022, and other changes in working capital between the comparative periods.

Investing Activities

Our investing activities included purchases of software, property and equipment during the six months ended June 30, 2023 and 2022.

Financing Activities

Our financing activities for the six months ended June 30, 2023 primarily consisted of cash outflows for payments on our long-term debt and debt issuance costs, payments to
our pre-IPO stockholders pursuant to our Tax Receivable Agreement, and payments for shares withheld and retired for taxes and exercise price for SARs, partially offset by
cash received by the Company from stock option exercises. For the six months ended June 30, 2022, our financing activities primarily consisted of cash outflows for payments
on our long-term debt and debt issuance costs, and payments for shares withheld and retired for taxes and exercise price for SARs, offset by proceeds from the issuance of the
2022 Credit Agreement.

Liquidity and Capital Resources Requirements

Based on past performance and current expectations, we believe that our cash, cash equivalents and cash generated from operations will be sufficient to meet anticipated
operating costs, required payments of principal and interest, working capital needs, ordinary course capital expenditures, and other commitments for at least the next 12 months.

If necessary, we may borrow funds under our 2022 Revolver to finance our liquidity requirements, subject to customary borrowing conditions. To the extent additional funds
are necessary to meet our long-term liquidity needs as we continue to execute our business strategy, we anticipate that they will be obtained through the incurrence of additional
indebtedness, equity financings or a combination of these potential sources of funds; however, such financing may not be available on favorable terms, or at all. Our ability to
meet our operating, investing and financing needs depends, to a significant extent, on our future financial performance, which will be subject in part to general economic,
competitive, financial, regulatory and other factors that are beyond our control, including those described elsewhere in “Risk Factors” in our 2022 Form 10-K. In addition to
these general economic and industry factors, the principal factors in determining whether our cash flows will be sufficient to meet our liquidity requirements will be our ability
to continue providing innovative products to our customers and consumers and manage production and our supply chain.

2022 Credit Facility

As of June 30, 2023, we had outstanding indebtedness under the 2022 Credit Agreement of $666.6 million, of which $6.8 million was classified as current. As of June 30, 2023,
we had $150.0 million of available borrowing capacity under the 2022 Revolver.

The interest rate on outstanding amounts under the 2022 Term Loan Facility was 8.7% per annum as of June 30, 2023. We have not drawn on the 2022 Revolver as of June 30,
2023. The 2022 Term Loan Facility is repayable in mandatory quarterly installments equal to $1.7 million, with the balance payable at maturity.
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The 2022 Credit Agreement includes, among other things, customary negative and affirmative covenants (including reporting, financial, and maintenance covenants) and events
of default (including a change of control) for facilities of this type. In addition, the 2022 Credit Agreement includes a springing first lien leverage ratio financial covenant,
which is applicable only to the lenders under the 2022 Revolver. We were in compliance with our financial covenants on June 30, 2023 and December 31, 2022. The 2022 Term
Loan Facility and the 2022 Revolver are secured by substantially all of the assets of Olaplex, Inc. and the other guarantors, subject to certain exceptions and thresholds.

On August 11, 2022, we entered into an interest rate cap transaction in connection with the 2022 Term Loan Facility, with a notional amount of $400.0 million, in order to limit
its exposure to potential increases in future interest rates related to the 2022 Term Loan Facility. We have designated the interest rate cap as a cash-flow hedge for accounting
purposes.

See “Note 7. Long-Term-Debt” in the Notes to the Condensed Consolidated Financial Statements included in Item 1. Financial Statements of this Quarterly Report for
additional information on our indebtedness and interest rate cap.

Tax Receivable Agreement Obligations

As part of the IPO, we entered into the Tax Receivable Agreement under which we will be required to pay to the Pre-IPO Stockholders 85% of the federal, state or local tax
cash savings that we actually realize on our taxable income following the IPO, as a result of the amortization of intangible assets and capitalized transaction costs that existed as
of the transaction date. Under the Tax Receivable Agreement, generally we will retain the benefit of the remaining 15% of the applicable tax savings.

The Tax Receivable Agreement liability is calculated based on current tax laws and the assumption that the Company and its subsidiaries will earn sufficient taxable income to
realize the full tax benefits subject to the Tax Receivable Agreement. Updates to our blended state tax rate and allocation of U.S. versus foreign sourced income may impact the
established liability and changes would be recorded to other income (expense) in the period we made the determination. We expect that future payments under the Tax
Receivable Agreement relating to the Pre-IPO Tax Assets could aggregate to $205.6 million over the 13-year remaining period under the Tax Receivable Agreement. Payments
under the Tax Receivable Agreement, which began in year ended December 31, 2022, are not conditioned upon the parties’ continued ownership of equity in the Company.

Contractual Obligations and Commitments

There were no material changes to our contractual obligations since the filing of our 2022 Form 10-K.

Critical Accounting Policies and Estimates

Our unaudited interim Condensed Consolidated Financial Statements have been prepared in accordance with U.S. GAAP, which requires us to make estimates and assumptions
that affect reported amounts. The estimates and assumptions are based on historical experience and on other factors that we believe to be reasonable. Actual results may differ
from those estimates. We review these estimates on a periodic basis to ensure reasonableness. Although actual amounts may differ from such estimated amounts, we believe
such differences are not likely to be material. For additional detail regarding our critical accounting policies including revenue recognition, inventory, and the Tax Receivable
Agreement, see our discussion for the year ended December 31, 2022 in the 2022 Form 10-K. There have been no material changes to these policies in the six months ended
June 30, 2023.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to certain market risks arising from transactions in the normal course of our business. This includes risk associated with interest rates, inflation and foreign
exchange.

Interest Rate Risk

Our results are subject to risk from interest rate fluctuations on borrowings under the 2022 Credit Agreement. Our borrowings bear interest at a variable rate; therefore, we are
exposed to market risks relating to changes in interest rates. When the reference rates under our 2022 Term Loan Facility increase, the interest payments we must make thereon
also increase, which can impact our future earnings and cash flows. As of June 30, 2023, we had $666.6 million of outstanding variable rate loans under the 2022 Term Loan
Facility. Based on our June 30, 2023 variable rate loan balances, an increase or decrease of 1% in the effective interest rate would cause an increase or decrease in interest cost
of approximately $6.7 million over the next 12 months.

Interest Rate Cap

On August 11, 2022, we entered into an interest rate cap transaction (the “interest rate cap”) in connection with the 2022 Term Loan Facility, as more fully described in “Note 7
- Long Term Debt” in the Notes to the Condensed Consolidated Financial Statements included in Item 1. Financial Statements of this Quarterly Report. We use the interest rate
cap to add stability to interest expense and to manage our exposure to interest rate movements. The fair value of the interest rate cap is measured at the end of each reporting
period using observable inputs other than quoted prices. The fair value of the interest rate cap recorded in other assets at June 30, 2023 was $5.5 million. A hypothetical 50 basis
point increase in interest rates would result in an increase to the fair value of the interest rate cap of approximately $1.4 million. A hypothetical 50 basis point decrease in
interest rates would result in a decrease to the fair value of the interest rate cap of approximately $1.3 million.

Inflation

Inflationary factors such as increases in the cost to produce our products and overhead costs have adversely affected, and may continue to adversely affect, our operating
results. During the three and six months ended June 30, 2023, our gross profit margin was negatively impacted by increased input costs for warehousing, transportation and raw
materials. Sustained increases in warehousing costs, transportation costs, wages and raw material costs, or other inflationary pressures in the future, may have an adverse effect
on our ability to maintain current levels of gross profit margin if the selling prices of our products do not increase with these increased costs, or if we cannot identify other cost
efficiencies.

Foreign Exchange Risk

Our reporting currency, including our U.K. foreign subsidiary, Olaplex UK Limited, is the U.S. dollar. Gains or losses due to transactions in foreign currencies are reflected in
the Consolidated Statements of Operations and Comprehensive Income under the line-item Other (expense) income, net. We have not engaged in the hedging of foreign
currency transactions to date, although we may choose to do so in the future. We do not believe that an immediate 10% increase or decrease in the relative value of the U.S.
dollar to other currencies would have a material effect on our consolidated financial statements.
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ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) are designed to ensure that information required to be disclosed
in the reports that we file or submit under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) is recorded, processed, summarized, and reported within the
time periods specified in the SEC’s rules and forms and to ensure that information required to be disclosed is accumulated and communicated to our management, including our
Chief Executive Officer and Chief Financial Officer, as appropriate, to allow for timely decisions regarding required disclosures. Our management has evaluated, under the
supervision and with the participation of our Chief Executive Officer and Chief Financial Officer, the effectiveness of our disclosure controls and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the Exchange Act), as of the end of the period covered by this Quarterly Report. Based on that evaluation, our Chief Executive Officer and
Chief Financial Officer have concluded that our disclosure controls and procedures were effective as of June 30, 2023.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) or 15d-15(f) of the Exchange Act) that occurred during the quarter ended
June 30, 2023 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Inherent Limitations in Effectiveness of Controls

Our management, including our Chief Executive Officer and Chief Financial Officer, does not expect that our disclosure controls and procedures or our internal control over
financial reporting will prevent or detect all errors and all fraud. A control system, no matter how well conceived and operated, can provide only reasonable, not absolute,
assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of
controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all
control issues and instances of fraud, if any, within the Company have been detected. These inherent limitations include the realities that judgments in decision-making can be
faulty, and that breakdowns can occur because of a simple error or mistake. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of
two or more people or by management override of the controls. The design of any system of controls is also based in part upon certain assumptions about the likelihood of
future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions; over time, controls may become
inadequate because of changes in conditions, or the degree of compliance with policies or procedures may deteriorate. Due to the inherent limitations in a cost-effective control
system, misstatements due to error or fraud may occur and not be detected.

28



PART II - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We have, and may in the future, from time to time, become involved in litigation or other legal proceedings incidental to our business, including litigation related to intellectual
property, regulatory matters, contract, advertising and other consumer claims. In the opinion of our management, reasonably possible losses in addition to the amounts accrued
for any such litigation and legal proceedings are not material to our consolidated financial statements. In addition, we believe that protecting our intellectual property is
essential to our business and we have in the past, and may in the future, become involved in proceedings to enforce our rights. Regardless of outcome, litigation (including the
litigation referenced below) can have an adverse impact on our reputation, financial condition and business, including by utilizing our resources and potentially diverting the
attention of our management from the operation of our business.

For detail on certain legal proceedings, see “Note 10 - Commitments and Contingencies - Pending Legal Proceedings” included in the Notes to the Condensed Consolidated
Financial Statements included in Part I, Item 1. Financial Statements of this Quarterly Report.

ITEM 1A. RISK FACTORS

An investment in our common stock involves risks. For a detailed discussion of the risks that affect our business please refer to “Item 1A. – Risk Factors" in the 2022 Form 10-
K.

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

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

(a) On August 4, 2023, Olaplex, Inc. entered into a Manufacturing and Supply Agreement (the “Agreement”) with Cosway Company Inc. (“Cosway”), which supersedes the
Manufacturing Services Agreement, dated January 1, 2020, by and between Olaplex, Inc. and Cosway and all amendments thereto. Pursuant to the Agreement, Cosway
will manufacture, package and label certain products for Olaplex. The Agreement has an initial term of two years, unless earlier terminated in accordance with the
Agreement, and automatically renews for one additional one year term, unless either party gives 180 days' notice of non-renewal. Either party may terminate the
Agreement (i) with 30 days’ prior written notice in the event of a breach of the Agreement, unless such breach is cured within the 30 day notice period, (ii) if conditions
constituting Force Majeure (as defined in the Agreement) exist for more than 30 consecutive days, or 60 days in any consecutive six month period, (iii) immediately in the
event of insolvency, (iv) immediately or upon 30 days’ prior written notice in the event of a change in control, or (v) without cause upon 180 days' prior written notice.

The foregoing description of the Agreement is a summary and is qualified in its entirety by reference to the full text of the Agreement, a copy of which is attached as
Exhibit 10.1 to this Form 10-Q and is incorporated by reference herein.

(c) During the three months ended June 30, 2023, no director or “officer” (as defined in Rule 16a-1(f) under the Exchange Act) of the Company adopted or terminated a “Rule
10b5-1 trading arrangement” or “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K.
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ITEM 6. EXHIBITS

Exhibit Number Description

3.1 Restated Certificate of Incorporation of Olaplex Holdings, Inc. (incorporated by reference to Exhibit 3.1 to the Company’s Quarterly
Report on Form 10-Q, filed on November 10, 2021 (File No. 001- 40860)).

3.2 Second Amended and Restated Bylaws of Olaplex Holdings, Inc. (incorporated by reference to Exhibit 3.1 to the Company’s Current
Report on Form 8-K, filed on January 20, 2023 (File No. 001-40860)).

10.1 Manufacturing and Supply Agreement, dated August 4, 2023, by and between Olaplex, Inc. and Cosway Company Inc.

31.1 Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

32.2 Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

101.INS Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because XBRL tags are
embedded within the Inline XBRL document.

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

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

† This certification will not be deemed “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liability of that section. Such certification will not be
deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, except to the extent specifically incorporated by
reference into such filing.

†

†
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http://www.sec.gov/Archives/edgar/data/1868726/000186872621000010/ex31-restatedcertificateof.htm
http://www.sec.gov/Archives/edgar/data/1868726/000186872621000010/ex31-restatedcertificateof.htm
https://www.sec.gov/Archives/edgar/data/1868726/000186872623000005/secondamendedandrestatedby.htm
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https://content.equisolve.net/olaplex/sec/0001868726-23-000064/for_pdf/ex101executedcoswayagreeme.htm
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https://content.equisolve.net/olaplex/sec/0001868726-23-000064/for_pdf/ex311-ceocertificationq220.htm
https://content.equisolve.net/olaplex/sec/0001868726-23-000064/for_pdf/ex311-ceocertificationq220.htm
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Exhibit 10.1

MANUFACTURING AND SUPPLY AGREEMENT

This Manufacturing and Supply Agreement (“Agreement”) is made and dated this 4th day of August, 2023 by and between Olaplex, Inc. (“Olaplex” or “Customer”), a
Delaware corporation with an address at 1187 Coast Village Road #1-520, Santa Barbara, CA, 93108 and Cosway Company Inc., a California corporation with an address at
20633 S. Fordyce Ave, Carson, CA 90810 (“Cosway” or “Manufacturer”).

RECITALS

Customer intends to market and distribute products and wishes to have Manufacturer manufacture such products for Customer; and

Manufacturer wishes to manufacture products for Customer.

THEREFORE, in consideration of the promises and actions of each party as expressed in this Agreement, IT IS HEREBY AGREED:

1.     DEFINITIONS. For purposes of this Agreement, the following definitions will apply:

“Customer” means Customer.

“Customer Supplied Materials” means the Materials, if any, that Customer elects to provide pursuant to Section 11.2 hereof.

“Effective Date” means August 4, 2023.

“Manufacturer Supplied Materials” means all of the Materials necessary to the production of the Products that are provided by the Manufacturer.

“Material(s)” means all raw materials, such as ingredients, substances, excipients, equipment and supplies, and packaging and labeling materials, such as bottles,
caps, labels, and shippers, necessary to manufacture, package, or ship Products.

“Product(s)” means those products designated in Exhibit A or as may be added afterwards upon agreement by both Customer and the Manufacturer, which
Manufacturer will make to fulfill orders placed by Customer.

“Purchase Order” means a purchase order indicating Customer’s requirements and the relevant prices for the Products over the period specified in such purchase
order, which shall specify the following:

1.     Item description

2.     Quantity

3.     Unit of Measure

4.     Cost (both unit and total)

5.     Ship to address

6.     Delivery instructions (if requested by Customer; the cost of shipping to be born by    Customer)

7.     Invoice to address

8.     Other necessary information

“Specifications” means the detailed specifications provided by Customer, including with respect to Materials, recipes, formulas, manufacturing processes,
methods, product quality, shipping, labeling, packaging requirements, and any other instructions, manuals, standard operating procedures, or directions that are provided
by Customer, including but not limited to Olaplex Formulation Guidelines, which may be updated periodically. For avoidance of doubt, Specifications shall include any
requirements, demands, specifications, standards, or requests from Customer’s clients that are provided to Manufacturer, including but not limited to those that are
included within Sephora’s Key Guidelines and Principles regarding Sephora’s Global Clean Seal, and Ulta Beauty’s Brand Toolkit.



2.        TERM. This Agreement will commence on the Effective Date and will continue for an initial term of two (2) years (the “Initial Term”), unless terminated earlier in
accordance with this Agreement. At the end of the Initial Term, this Agreement will automatically renew for one (1) additional year term (the “Additional Term”), unless
either party gives written notice of non-renewal to the other at least one hundred and eighty (180) days prior to the end of the Initial Term. Either the Initial Term or the
Additional Term may be alternatively referred to herein as a “Term”.

3.     SERVICES. Subject to the terms and conditions of this Agreement, the Manufacturer will manufacture and sell the Products to Customer and Customer will purchase such
Products from the Manufacturer. Manufacturer shall manufacture, package, and label the Products according to the Specifications. The services contemplated in this
Agreement will include mixing, blending, processing, testing, and inspecting the Products; receiving, inspecting, and accounting for Materials to make the Products;
providing storage space to store Materials and Products; manufacturing the Products and thereafter labeling and packaging the Products; and preparing the Products for
shipping or shipping the Products according to Customer’s instructions, with the cost of shipping to be paid by Customer. Customer will remain solely responsible for
production orders, marketing, promotion, distribution, and sales of the Products. Manufacturer will adhere to the Specifications and Quality Assurance (“QA”)
procedures concerning the Products, including the requirements under Olaplex Quality Manual, which is included as Exhibit C in this Agreement, in addition to any
other directions or instructions that are provided by the Manufacturer. Any changes to the Specifications or QA procedures may be made only with Customer’s prior
written approval.

4.      AUTHORIZED PURCHASERS. The Manufacturer agrees to supply Products to (i) all divisions, subsidiaries, and other affiliated entities of Customer, including those
acquired during the Term of this Agreement (“Authorized Purchasers”) on the same terms and conditions as those available to Customer under this Agreement. Customer
and each Authorized Purchaser shall be severally liable to the Manufacturer, and any particular entity shall be bound hereunder only with respect to that portion of the
Products purchased by such entity; provided, however, that for purposes of any minimum volume requirements or rebate calculations hereunder, purchases by an
Authorized Purchaser will be considered for purposes of this Agreement to have been made by Customer. Authorization of an Authorized Purchaser to purchase Product
under the terms of this Agreement may be revoked by Customer at any time by written notice to the Manufacturer.

5.     PRICE AND PAYMENT.

1.       Price. The prices paid by Customer are those agreed upon by the parties as set out in Exhibit A to this Agreement (“Prices”). Prices and payment are in the
currency of the manufacturing site, in USD. Parties agree to discuss Prices semi-annually or in accordance with the process that is provided for in this
Agreement, including in Section 9.2. Prices shall be updated upon mutual agreement by both parties.

2.     Material Cost Transparency. Upon Customer’s request, Manufacturer shall provide Customer with information regarding the cost of Materials that are used in
the Products, as well as a combined figure that includes the labor costs, other overhead costs, and Manufacturer’s profit, including any documentation
regarding such information.

3.     Lowest Price. The Manufacturer represents and warrants that, to the extent lawfully permitted, the Price(s) charged to Customer for the Products will always be
the lowest prices paid by, or available to, purchasers of comparable material purchasing substantially similar annual volumes from the Manufacturer, with
materially comparable shipping requirements, shipping charges and other fundamental contractual terms.

4.      New Products. Any new Products that may be added to this Agreement will be priced as mutually agreed by the parties. Notwithstanding Section 5.1 of this
Agreement regarding Prices, once the Price and quantity have been established for a new Product, that Price will not change for a minimum of twelve (12)
months from the commencement of production. Notwithstanding anything to the contrary herein, Customer will not have any obligation to contract with or
purchase (or offer to purchase) any new Products from the Manufacturer.



5.     Payment Terms. Payment terms for the Products will be net sixty (60) days from the date of the issuance of the invoice by Manufacturer, which shall not be
earlier than Completion Date, as defined in Section 6.1. Payment of invoices shall not constitute acceptance of the Products and shall be without prejudice to
claims of Customer. Customer shall have the right to withhold payment of any invoiced amounts it disputes in good faith.

6.       Deductions. Any sums payable to the Manufacturer are subject to all claims and defenses of Customer, whether arising from a Purchase Order or any other
transaction with the Manufacturer, and Customer may set off and deduct against any such sums, all outstanding indebtedness of the Manufacturer to Customer.
Customer will provide a copy of the deduction voucher(s) for debits taken by Customer against the Manufacturer’s account as a result of any returns or
adjustments. The Manufacturer accepts and agrees to each such deduction unless the Manufacturer, within ninety (90) days of receipt of the deduction voucher,
notifies Customer via email to accountspayable@Olaplex.com as to why a deduction should not be made and provides documentation of the reason(s) given.

7.     Interest or Late Charges. Customer will not be liable to the Manufacturer for any interest or late charges.

8.     [Intentionally left blank].

9.     Audit Rights. With respect to any and all Price increases or decreases proposed or agreed during the Term hereof, (i) Customer will be permitted to inspect the
Manufacturer’s books and other materials with regard to the accuracy of the information provided pursuant to Section 5.2 of this Agreement from time to time
upon reasonable prior notice, or (ii) if the parties reasonably believe the aforementioned option is not legally permissible or advisable, then Customer will have
the right to have an independent third party (reasonably acceptable to the Manufacturer), at a cost to be equally shared between Customer and the
Manufacturer, audit the applicable records of the Manufacturer at a time and place reasonably agreeable to the parties, and such third party auditor will agree
not to share any information relating to cost of the Products with Customer other than to confirm whether the Price increase or decrease reflects accurately the
increase or decrease in the Manufacturer’s costs due to changes in the Material costs, Specifications or other manufacturing changes, or whether the
information provided to Manufacturer pursuant to Section 5.2 is accurate.

10.    Productivity Program. A formal productivity (cost savings) program reasonably satisfactory to Customer will be instituted by the Manufacturer and monitored
quarterly by Customer and the Manufacturer, with the goal of decreasing Prices for Product. Formal submissions are due by Manufacturer by June of each year
with the objective of reducing the overall Price of the Products by five percent (5%) annually. Customer will review the submission and may provide additional
suggestions or recommendations for improving or implementing the program.

11.       Rebate Program. Parties will discuss and negotiate in good faith a rebate program to be implemented within six (6) months from the Effective Date of this
Agreement.

6.    PRODUCTION PLAN, ORDERING AND PRODUCTION.

1.      Purchase Order. From time to time during the Term, Customer will issue and deliver to the Manufacturer a binding Purchase Order for the Products over the
period specified in such Purchase Order. The Purchase Order will specify the quantities for each Product required within the timeframe specified therein and
will represent a commitment by Customer to purchase and pay for the quantity of Products indicated thereunder. Within forty-eight (48) hours of receipt of a
Purchase Order specifying Products and quantities, the Manufacturer will send a written notice to Customer acknowledging receipt and acceptance of the
Purchase Order. The Manufacturer shall produce the Products and prepare them for pick up by Customer, or if requested, for shipment to the Customer’s
designated distribution center(s), within sixty (60) days of the receipt of the Purchase Order in the absence of a separately agreed upon date, or a date that is
agreed upon by Customer and Manufacturer (“Completion Date”). Manufacturer will manufacture the Products in accordance with the Specifications, while
complying with all other terms of such Purchase Order and this



Agreement. If requested by Customer, Manufacturer shall provide reasonable assistance in arranging the Products’ shipment to Customer’s designated facility,
with the cost of shipping being born by Customer. The Manufacturer may not reject a Purchase Order without good cause, such as supply chain issues. The
Manufacturer shall accept any Purchase Order that does not contain an order for a quantity in excess of the quantity specified for each SKU in the applicable
Forecast as provided for in Section 6.2 below (or in any subsequent revised Forecast accepted by the Manufacturer) and shall not reject any Purchase Order
without good cause, such as supply chain issues, that is in excess of the amounts specified in the Forecast.

2.    Production Planning. Customer shall provide an annual, non-binding twelve (12) month rolling delivery forecast (the “Forecast”) of the Products (on a Product-
by-Product basis) in alignment with the offered capacity as provided in Exhibit B.

3.    Time of the Essence. The Manufacturer understands that time is of the essence.

4.    Production Reports. To ensure production plan attainment, at the end of each scheduled production date, and weekly during production, the Manufacturer will
send to Customer supply chain planner (or other designee as provided by Customer) via e-mail containing a report listing the actual quantity of Product
produced (the “Production Report”). The Manufacturer must also include in the Production Report a listing of any Product production that deviates from the
scheduled quantity of such Product, with reasons for such variance. A template of the Production Report will be provided by Customer to the Manufacturer. In
addition, the Manufacturer will supply to Customer, at Customer’s request, an updated costed bill of materials (“Costed BOM”), reflecting its costs of
production.

5.    Alternate Manufacturer. In the event the Manufacturer is unable to supply Customer for a period of more than thirty (30) consecutive days (or more than forty-
five (45) days in any twelve (12) month period), whether due to circumstances beyond its control, Force Majeure (as hereinafter defined) or for any other
reason, Customer may, without limitation of any other rights or remedies Customer may have under this Agreement or by Law, cancel any outstanding partial
or whole Purchase Order(s). The volume of any such cancelled Purchase Order(s), together with the volume of comparable material purchased from a third
party or manufactured by Customer for its own benefit while the Manufacturer is unable for any reason to supply Customer on a timely basis, will be credited
against any minimum purchase obligation and included for purposes of determining the applicable volume rebate percentage to be applied to the total volume
of Products invoiced by the Manufacturer to Customer. In addition, the Manufacturer will disclose and deliver to Customer or an alternate supplier, any know-
how and other information, and grant any license and/or sub-license that is/are necessary for the manufacture of the Products under substantially the same
terms and conditions of confidentiality as set forth in Section 17. In addition, the Manufacturer will pay Customer on Customer’s demand (i) the amount by
which the cost of such procurement or manufacture exceeds the Price for the Products hereunder (to a maximum cost of one hundred and ten percent (110%) of
the Price), except that this amount under subsection (i) will not be charged if the Manufacturer’s inability to supply is caused directly by a reason that meets the
definition of Force Majeure, as defined in this Agreement, and (ii) all incremental freight or redeployment costs associated with such deficiency.

6.     Safety Stock. The Manufacturer agrees to maintain a local safety stock of Materials (“Safety Stock”) as set forth on Addendum 1, and with respect to any such
Safety Stock, the additional terms and conditions of Addendum 1 will apply.

7.    Excess/Reconciliation. The Manufacturer agrees to purchase all raw materials necessary to support current open Purchase Orders and Safety Stock requirements
based on forecasted demand numbers supplied by Customer. At the end of each calendar quarter Manufacturer will provide an analysis to Customer showing
raw material inventory position in support of these demand numbers. If excess raw materials exist due to a reduction in demand numbers, and if such raw
materials become expired and cannot be used for production of Products despite Manufacturer’s reasonable efforts to



prevent such loss, Customer agrees to reimburse Manufacturer for Manufacturer’s cost of acquiring such excess raw materials within thirty (30) business days
of receiving Manufacturer’s invoice.

8.    Subcontractors. The Manufacturer may not subcontract any of its obligations under this Agreement, including, without limitation, to any affiliated entities.

7.    DELIVERY.

1.    Delivery; Cost. All Products will be manufactured and delivered Incoterms 2020 EXW.

2.    Title; Risk of Loss. Title and risk of loss of Products manufactured by the Manufacturer and provided to Customer will pass to Customer when the Products are
picked up from the Manufacturer.

3.    Storage. Except as otherwise required to fulfill its obligations hereunder, to the extent that any Products are warehoused or otherwise stored by the Manufacturer
prior to shipping, the Manufacturer will at all times set aside and keep separate the Products from other property of the Manufacturer or other third parties,
clearly label all Products as property of Customer. The Manufacturer will safeguard the Products using a commercially reasonable standard of care that is no
less rigorous than the standard of care it uses in safeguarding its own materials.

4.    Service Level. The Manufacturer shall manufacture and prepare at least ninety-five percent (95%) but less than one hundred and five percent (105%) (“Target
Production Range”) of the quantity of each Product SKU in each Purchase Order by Completion Date. All verified costs and expenses incurred by Customer as
a result of the Manufacturer’s failure to manufacture and prepare the Products by the Completion Date (including, without limitation, any fees or other
penalties assessed to Customer by a retailer or distributor as a result of such failure) (“Late Completion Fee”) will be reimbursed or paid by the Manufacturer,
immediately, on demand, regardless of whether the Target Production Range has been achieved, provided that such failure was not due to the failure of or
delay in Customer’s provision of Customer-Supplied Materials. In the event of a potential out-of-stock situation for Customer that is caused by the
Manufacturer’s failure to manufacture and prepare the Products by the Completion Date, the Manufacturer will pay airfreight to expedite delivery of the
Products. The Manufacturer will communicate to Customer any possible risks to supply as soon as identified. In addition, if Products are manufactured and
prepared more than seven (7) calendar days late (as measured from the Completion Date), the parties agree that Customer will have been damaged by the
delayed production, and the parties agree that determining actual damages will be difficult to determine with certainty. As a result, the Manufacturer will credit
Customer against the applicable invoice in the sum of ten percent (10%) of the Price of such late Products as compensation for the loss that Customer shall
suffer as a result of the delay, in addition to any Late Completion Fees, provided that such failure was not due to the failure of or delay in Customer’s provision
of Customer-Supplied Materials. The Manufacturer agrees that such amount shall be paid as liquidated damages and not as a penalty and are reasonable
estimates of Customer’s damages. In addition, in the event that the delayed production by the Manufacturer leads to a cancelled order by Customer’s
customers, then the Purchase Order may be cancelled, and any finished goods (whether received by Customer or not), work in progress, and materials that
result will be the liability and responsibility of the Manufacturer unless or until further demand for the Products occurs, with Customer not having any
obligation to pay for such Products.

8.     MANUFACTURING PROCESS AND TERMS.

1.        Documentation. A record detailing the processes and procedures for manufacturing the Product in conformance with the Specifications (the “Master Batch
Record”) will be generated by the Manufacturer and will be reviewed and mutually approved in writing by the Manufacturer and by Customer. In accordance
with Section 9 below, any substantive change to an approved Master Batch Record will be reviewed and mutually approved in writing by the Manufacturer and
by Customer prior to such change being implemented. Each batch of Product will be produced according to the Master Batch Record and will be documented
in a production copy of the Master Batch Record (each, a “Production Batch Record”). Each Production Batch Record will be assigned



a unique batch number. Any deviation from the Specifications must be documented in the Production Batch Record, and the Manufacturer will immediately
notify Customer of any such deviation. The Manufacturer will provide Customer with a copy of a completed Production Batch Record for any batch upon
request.

2.     Pre-fill Approval of First Three Batches. The Manufacturer shall deliver to Customer, in the United States, via overnight delivery at Customer’s cost, the first
three (3) production batches of any Products, all of which shall be provided for review and approval, as soon as possible, before such production batches are
returned for the Products to be filled and the finished Products to be delivered, or the Manufacturer will overnight pilot samples for twenty-four (24) hour
approval, at Customer’s cost. After the first three (3) batches, Customer shall be permitted to instruct, from time to time, that a random production batch be
delivered to Customer for review and approval prior to filling the finished Products.

3.        Product Testing and Approval. In addition to conducting necessary testing to manufacture the Products, the Manufacturer shall provide external testing at
Customer’s expense and at market rates as approved by Customer, for all Products, the applicable required and requested testing, which may include PET
(USP51, BP, EP, JP) safety and use testing, heavy metals testing, ophthalmology, noncomedogenic, epiocular, RIPT using broad spectrum test subjects (1-5),
stability in glass, and compatibility testing in actual final package. Stability and compatibility testing shall be performed in-house by the Manufacturer at
Manufacturer’s cost. The Manufacturer shall maintain and provide to Customer, if requested, all test documentation and certificates to ensure that the products
are safety-tested and suitable for sales, marketing and distribution. Customer may conduct its own consumer testing or any other testing if it so chooses.

4.    Materials Testing. The following quality/quantity checks will be conducted for Materials:

1.       Material. Upon five (5) business days of receipt, the Manufacturer will conduct physical testing, such as color, odor, and appearance, and an identity
check, using an FTIR, and using an R&D sample as a reference standard for comparison. The Manufacturer shall investigate the reason for rejected
Manufacturer Supplied Materials and record their disposition. The Manufacturer shall prepare and retain records of such testing for throughout the Term
and for two (2) years thereafter. Manufacturer shall immediately notify Customer in writing of deficiencies detected in Customer Supplied Materials but
shall not be obligated to investigate deficiencies detected upon inspection of Customer Supplied Materials in the absence of a further agreement between
Manufacturer and Customer to do so. For the avoidance of doubt, Manufacturer shall not utilize Customer Supplier Materials with deficiencies in the
Products without the prior written consent of Customer.

2.        Components. Upon five (5) business days of receipt, the Manufacturer will perform a visual quality check against a reference standard and a random
quality check. The Manufacturer shall provide for Customer’s review the reason for rejected components and record their disposition. The Manufacturer
shall prepare and retain records of such testing throughout the Term and for two (2) years thereafter.

3.    Manufacturer shall test inbound Materials according to the guidelines set forth in Exhibit F. Any discrepancies must immediately be raised to Customer’s
attention in writing.

5.      Finished Goods Quality Inspection. The Manufacturer will conduct physical testing on in process bulk, as well as finished product, for such key attributes as
color, odor, appearance, microbial count, and viscosity. Finished goods quality will be inspected against the Customer approved standard and the product
quality requirements. Any discrepancies shall immediately be raised to Customer’s attention in writing.

6.    Labeling. Unless otherwise agreed in writing by the parties, the Manufacturer will label the Products with labeling or other trade dress as provided by Customer
in accordance with the Specifications. Detailed instructions are available in Customer’s Vendor Compliance Manual, which will be provided to the
Manufacturer.



9.     CHANGES IN SPECIFICATIONS AND MANUFACTURING PROCESS.

1.       Changes in Specifications. Customer may revise the Specifications during the Term of this Agreement by providing the Manufacturer with a written notice
thereof. The Manufacturer may revise the Specifications only with the prior written consent of Customer. The Manufacturer will not deviate from the
Manufacturer’s Specifications without prior written notice to and the prior written approval of Customer. Customer will be given reasonable opportunity to
review and approve such change prior to its implementation, including, the opportunity to conduct such quality control procedures as determined by Customer
in its reasonable discretion.

2.    Price Adjustments Resulting from Changes. The Manufacturer will decrease, and will have the right to increase, the Price for a Product to reflect the amount of
any actual decrease or increase, respectively, in the Manufacturer’s actual costs to manufacture that Product, resulting from a change in the Specifications or
due to manufacturing changes implemented based on approval by Customer in accordance with Section 9.1 above or written approval by an authorized
representative of Customer pursuant to Sections 9.1 above. The Manufacturer will notify Customer in writing of the proposed increase or decrease in the Price
of the Product resulting from the change in the Specifications within twenty (20) business days after Customer notifies the Manufacturer in writing of such
desired change or consents to a Manufacturer-suggested change. Customer may rescind any request for the proposed change in the Specifications, or consent to
such decrease or increase, by written notice to the Manufacturer upon receipt of the notification of any price increase or decrease described in this Section 9.2.
Failure by the Manufacturer to furnish such notice within such twenty (20) business day period will be deemed to be notice that there are no additional costs
associated with the change.

3.    Scrapping. In the event Customer makes(or consents to) any change in the Specifications pursuant to Sections 9.1 or 9.2 above, or otherwise elects to discontinue
the sale of all or some of the Products, Customer will reimburse the Manufacturer for all reasonable out-of-pocket costs actually incurred by the Manufacturer
with respect to the acquisition and scrapping of all Manufacturer Supplied Materials ordered by the Manufacturer prior to its receipt of notice of the change
and cancelable only at a cost to the Manufacturer, that, as a result of such change, are rendered unusable or otherwise obsolete; provided, however, that in no
event will Customer be required to pay such costs for or with respect to any Manufacturer Supplied Materials that (i) are in excess of the amount that was
reasonably required to manufacture a three (3) month supply of the Products (based on the then-most recent Forecast), unless such excess materials were
ordered with the prior written consent of an authorized representative of Customer, (ii) are not included in the list of Safety Stock as provided in this
Agreement, or (ii) were not listed on the then-most recent Monthly Book Inventory (as defined in Addendum 2). The Manufacturer will notify Customer of
such scrapping cost within twenty (20) business days from receiving notification of any requested or approved change in the Specifications. Customer may
rescind any request for or consent to a proposed change in the Specifications by written notice to the Manufacturer upon receipt of the notification of the
scrapping costs pursuant to this Section 9.3. Failure by the Manufacturer to furnish such notice within such twenty (20) business day period will be deemed to
be notice that there are no scrapping costs associated with the change or discontinuance. To the extent any scrapping takes place, Manufacturer will provide
certification of destruction, which shall include photos of the scrapping and destruction.

4.     Changes in Manufacturing Location. In the event of a disaster recovery incident, the Manufacturer may manufacture Products at a new manufacturing location,
subject at all times to audit and inspection from Customer consistent with Section 14. Other than in relation to a disaster recovery incident, the Manufacturer
shall not change the manufacturing location without prior written approval from Customer.

10.     PRODUCT RECALLS; HAZARDOUS CONDITIONS

1.     Potential Safety Issue. In the event that either party learns of any issue relating to a potential safety hazard or unsafe condition in any of the Products produced
hereunder, it will immediately advise



the other party as expeditiously as possible. The parties shall cooperate in communication with the public and Governmental or Regulatory Authorities, as
defined below, and in correcting any such condition that is found to exist.

2.    Notice. Each party shall promptly give notice to the other party of any action by, or notification of other information which it receives (directly or indirectly),
including without limitation from any Governmental or Regulatory Authority (together with copies of correspondence related thereto), which (i) raises any
concerns regarding the safety, efficacy, or quality of the Products, (ii) indicates or suggests a potential material liability for either party to third parties arising
in connection with the Product, or (iii) indicates a reasonable potential for a need to initiate a recall, market withdrawal or similar action with respect to the
Product.

3.    Public Statements. The Manufacturer shall not make any statements to the public or to any Governmental or Regulatory Authority (defined below), concerning
issues relating to the safety or efficacy of the Products without first seeking Olaplex’s prior written input and prior written final approval.

4.    Product Recalls. In the event that: (a) any governmental or other regulatory or administrative authority, agency, department, board or court, tribunal or judicial,
administrative or arbitration tribunal, and any relevant counterpart or corollary thereof or thereto (each a “Governmental or Regulatory Authority”) issues a
directive or order that a Product manufactured or supplied by the Manufacturer hereunder be recalled; or (b) a court of competent jurisdiction orders such a
recall; or (c) Customer reasonably determines that any such Product should be recalled, the parties will collaborate, provide all reasonable assistance, and take
all appropriate corrective actions to protect the public’s health and preserve the Product’s good will and reputation. If a recall is due to (a) or (b), the party
primarily responsible for the cause of the recall will assume responsibility for all such costs and expenses and will reimburse the other party for any costs and
expenses incurred by such party. If a recall is due to (c), Customer will initially bear the expenses of the recall until primary responsibility for the cause of the
recall is determined, at which time the party primarily responsible for the cause of the recall will assume responsibility for all such costs and expenses and will
reimburse the other party for all costs and expenses incurred by such party. If the recall is due to non-conformance with applicable foreign, national, federal,
state or local Law, statute or ordinance, judgment, order or decree, or any rule, regulation, or published guidelines, or any statement having the effect of Law,
promulgated by any Governmental or Regulatory Authority (each a “Law” and collectively, “Laws”), failure to meet the Specifications, or if such recall is
otherwise due to the actions or negligence of the Manufacturer, the Manufacturer will automatically be considered the party primarily responsible in which
case the Manufacturer will be responsible for all Expenses of Recall (defined below) and will hold Customer, Authorized Purchasers and their respective
officers, employees, directors, agents and representatives harmless and indemnify them for their damages and liabilities. Notwithstanding anything to the
contrary herein, in no event will the Manufacturer initiate a recall of Products. For the purpose of this Agreement, “Expenses of Recall” will include, without
limitation, the expenses of notification to Customer’s customers, any taxes/duties that are not recoverable, the expenses of return and/or destruction of the
recalled Products, any necessary Product rework and replacement expense, any penalties or fines that are assessed by retailers or distributors, any legal
expenses (including attorneys’ fees) incurred, and other reasonable expenses incurred as a result of the above-mentioned action.

5.        Consumer Complaints. Product complaint files, as required by applicable Law, will be maintained by Customer. Any Product complaints received by the
Manufacturer will be forwarded to Customer within forty eight (48) hours of the receipt of the information. Customer will be responsible for the review of
complaints to determine the need for an investigation, or the need to report to any applicable Governmental or Regulatory Authority as required by applicable
Law. Customer will notify the Manufacturer promptly upon Customer having received a manufacturing-related complaint that, in Customer’s opinion, requires
investigation. The Manufacturer will promptly conduct an investigation for each manufacturing-related complaint and will report findings, follow-up, and
corrective actions for each investigation to Customer. The Manufacturer will cooperate with



Customer in the resolution of all complaints of consumers with regard to the Product and will provide Customer with access to the facility during normal
business hours to enable Customer to determine whether appropriate corrective actions have been taken to address each manufacturing-related complaint. In
the event of a confirmed complaint relating to safety issues with regard to use of any Product by consumers, Customer will determine whether such
information must be reported to the applicable Governmental or Regulatory Authority and will take responsibility for making such a report.

11.    MATERIALS.

1.    Manufacturer Supplied Materials. The Manufacturer shall purchase Manufacturer Supplied Materials from its suppliers, while accounting for the necessary lead
time to avoid any shortage of Products. The costs for such Manufacturer Supplied Materials are included in the Price. The Manufacturer shall ensure (i) that all
Materials meet the requirements of the Specifications, prior to the use or consumption thereof, and (ii) that it has, at all times, the necessary stock of Materials
to manufacture the quantities of Products ordered by Customer. The Manufacturer will purchase from its suppliers and be responsible for providing timely
Production Plans, PO’s and payment to those suppliers. The Manufacturer will be responsible for expediting delivery and QC/goods inwards checks of the
Manufacturer Supplied Materials to confirm that they meet the Specifications.

2.    Customer Supplied Materials. The Manufacturer shall be responsible for the proper storage of all Customer Supplied Materials supplied by Customer (or on its
behalf) to the Manufacturer in connection with the manufacture of the Products and consistent with all applicable quality standards and obligation set out in
Section 14. If applicable, the Manufacturer shall store the Customer Supplied Materials at the Manufacturer’s facilities and warehouses in suitable conditions
consistent with industry standards and product requirements.

3.    Materials Identification; Audit. The Manufacturer shall stamp lot numbers legibly on all individual bottles, cannisters, or other containers and unit cartons and
cases. All shipments must be palletized, on heat treated 4-way pallets. Pallets must not be triple stacked. Pallets must be stored inside at an ambient
temperature between 40 and 85 degrees Fahrenheit. Shipping cases shall be marked with: (i) UPC code; (ii) item number; (iii) product description; (iv) piece
count; and (v) lot/batch code. To enable Customer to mitigate proactively against the likelihood of diverted products, the Manufacturer shall scan all Products
containing unique QR codes as follows: (i) the Manufacturer will scan each unit of Product on the production line, (ii) the Manufacturer will scan each master
carton and each pallet during pack out, and (iii) the Manufacturer will scan all outbound pallets. If the Manufacturer experiences any issues with scanning or
scanning equipment, it will contact Customer immediately to remediate. Failure to adhere to the foregoing scanning requirements shall be grounds for
chargebacks to the Manufacturer. Unless otherwise specified in this Agreement, the Manufacturer agrees to conduct a physical inventory of all Materials and
Products at least once per year, as close to December 31st of each year as possible. Customer may arrange to have an external auditor present to observe the
count. The parties will agree on scheduling for the count ninety (90) days in advance. In the event of any material discrepancy between the inventory
manufactured and prepared by the Manufacturer to Customer and the inventory recorded by Customer as having been sent to the Manufacturer, both parties
will work together to analyze and adjust the discrepancy accordingly.

4.    Materials. The Manufacturer may not replace or modify Materials used to manufacture the Products without the prior express written consent of Customer as
determined by Customer in its sole discretion. The Manufacturer shall avoid a material amount of excess inventory by limiting inventory of Materials for the
Products consistent with any forecast provided by Customer, or as agreed upon with Customer, and in any event shall not exceed six (6) to nine (9) month
amount of inventory for the Products unless otherwise agreed in writing upon by Customer. The Manufacturer must advise Customer, and obtain prior, written
approval from Customer, of any supplier of Materials for the Products.



5.    Customer Supplied Artwork. Customer shall supply, at its own costs, artwork, label content, and/or printed labels for the Products. Customer is solely responsible
for such artwork and the content of the label.

6.       Risk of Loss. The Manufacturer shall bear the risk of loss for Manufacturer Supplied Materials. Risk of loss of Customer Supplied Materials and Customer
Supplied Artwork shall transfer to Manufacturer when Customer Supplied Materials are delivered to and stored at the Manufacturer’s facility.

7.    Inventory.

1.        The Manufacturer will maintain sufficient inventory of the Manufacturer Supplied Materials and Customer Supplied Materials, if any, to fulfill the
Purchase Orders in compliance with the terms of this Agreement. Customer may direct the Manufacturer to purchase Manufactured Supplied Materials
from specific vendors and the Manufacturer shall purchase Manufactured Supplied Materials from such designated suppliers unless otherwise agreed to
by the parties in writing.

12.       EQUIPMENT. Customer agrees to purchase and provide the Manufacturer with certain scanning equipment that are needed for Customer to operate and maintain the
track and trace program for Products. All right, title, and interest in and to such scanning equipment will remain with Customer. Manufacturer shall return such
equipment to Customer after termination of this Agreement, or upon Customer’s request. In regard to Manufacturer’s equipment, the terms set forth in Addendum 4
hereto shall be applicable.

13.    TERMINATION.

1.    Default or Breach; Force Majeure. This Agreement may be terminated: (i) if a party breaches any provision herein, by the non-breaching party with thirty (30)
days’ prior written notice to the breaching party, unless such breach is cured to the non-breaching party’s reasonable satisfaction within the thirty (30) day
notice period; or (ii) by a nonbreaching party if conditions constituting Force Majeure as defined in Section 33 exist for a period in excess of thirty (30)
consecutive days, or sixty (60) days in any consecutive six (6) month period.

2.    Insolvency; Change in Control. This Agreement may be terminated immediately by either party, if either party ceases to do business, makes an assignment for the
benefit of creditors, becomes insolvent, or if a petition of bankruptcy is filed with respect to a party and the petition is not dismissed within thirty (30) calendar
days. Customer will have the right to immediately or upon thirty (30) calendar days’ prior written notice terminate this Agreement in the event of any material
change in the ownership, control, or management of the Manufacturer. Each party will immediately notify the other party in writing of any events referenced in
this Section 13.2.

3.    Termination without Cause. Notwithstanding the following, either party may terminate this Agreement without cause upon one hundred and eighty (180) days
written notice to the other party.

4.    Effect of Termination.

1.    Upon expiration or any termination of this Agreement by either party, all rights and obligations of the parties under this Agreement will cease except any
right or obligation which accrued prior to the effective date of such expiration or termination, including any provision of this Agreement that by its
nature is reasonably understood to survive such expiration or termination. Without limiting the foregoing, all rights of the Manufacturer to manufacture
the Product and all associated rights with respect to the Product, including without limitation, any Intellectual Property Right of Customer, will cease.

2.    Upon termination of this Agreement, other than for breach of this Agreement by the Manufacturer, Customer shall pay within the time frame agreed upon
for any invoice under this Agreement, any outstanding amounts due under this Agreement, or any Purchase order including work-in-process and for
Manufacturer Supplied Materials if the Manufacturer cannot use such Manufacturer Supplied Materials elsewhere. To the extent any outstanding



amounts due pursuant to this Agreement are related to the breach forming the basis of any termination of this Agreement, the parties shall work to
resolve any issues and Customer shall not be required to pay any outstanding amounts related to the breach until such issues are resolved.

3.    THE MANUFACTURER HEREBY WAIVES AND RELEASES CUSTOMER FROM ANY LIABILITY, PENALTY OR CLAIM RESULTING FROM
THE TERMINATION OR EXPIRATION OF THIS AGREEMENT IN ACCORDANCE WITH ITS TERMS INCLUDING, WITHOUT LIMITATION,
ANY COSTS AND EXPENSES RELATED TO THE TRANSFER OR TERMINATION OF EMPLOYEES, IMPOSED BY LAW OR OTHERWISE.

5.    Nonwaiver. Failure to terminate this Agreement under any of the foregoing grounds or to exercise any right or remedy hereunder will not constitute a waiver of
the right to terminate this Agreement on that or other grounds or to exercise such other right or remedy in the future.

6.       Survival. Termination, expiration, cancellation, or abandonment of this Agreement, through any means and for any reason, will not relieve either party of its
obligations incurred prior to such termination or extinguish any obligation or right (a) expressly provided in this Agreement to survive the termination of this
Agreement, or (b) which reasonably requires survival in order to give them full force and effect, including without limitation, the provisions of Section 10
(Product Recalls; Hazardous Conditions); Section 13 (Termination); Section 14 (Compliance; Quality Review), Section 15 (Inspection; Non-Conformity);
Section 16 (Warranties; Liability) Section 17 (Confidentiality Obligations); Section 18 (Intellectual Property); Section 19 (Indemnification); Section 20
(Insurance); Section 22 (Governing Law); Section 23 (Mandatory Binding Arbitration); Section 25 (Cost and Expense; Attorney’s Fees); and Section 30
(Specific Enforcement).

14.    COMPLIANCE; QUALITY REVIEW.

1.    Retain Samples; Certificates of Analysis. The Manufacturer will test or cause to be tested each lot of Product manufactured pursuant to this Agreement to confirm
compliance with the Specifications. The Manufacturer will generate a certificate of analysis for each lot of Product tested, setting forth the items tested,
Specifications used and test results. Customer is entitled to rely on such certificates for all purposes of this Agreement. The Manufacturer will also select and
retain one (1) sample unit from the beginning, middle and end of each production lot, which units must be clearly identified with Product code and date of
manufacture. The Manufacturer must retain sufficient samples to perform two (2) full rounds of Product testing for each lot for two (2) years past the
expiration date; or for OTC products without an expiration date, for no less than five (5) years; or for one (1) year for all other Products. The Manufacturer
shall retain samples in a location where the samples can be easily retrieved for Customer’s review within two (2) days of Customer’s request. Alternatively, if
requested by Customer in writing, the Manufacturer will send to Customer, in a box clearly labeled “Quality Samples for Name of Product/SKU,” the lot
samples and certificates of analysis for Product produced and send to such location as requested by Customer. The Manufacturer shall provide the certificates
of analysis for Products on a regular basis or upon Customer’s request to Customer at a location of Customer’s choosing, including but not limited to electronic
file sharing websites (e.g., DropBox). Manufacturer shall comply with the request promptly upon receiving the request.

2.    Compliance Audit. The Manufacturer will maintain quality compliance and control programs as may be reasonably required for the proper manufacturing of the
Products, including compliance with all local, state, national and global Laws and regulations and any guidance documents that are promulgated by
Governmental or Regulatory Authorities pertaining to the manufacture, packaging, labeling, distribution, and sale of the Products, including FDA’s draft
guidance on cosmetic Good Manufacturing Processes (June 2013) and other guidance such as the FDA’s GMP Guidelines/Inspection Checklist from February
2022. Customer will have inspection and audit rights set forth in this Section 14.2 to confirm Manufacturer’s compliance with this Agreement. Such inspection
and audit rights are limited to the Products and shall occur two (2) times per year upon a thirty (30)



day prior notice, unless any non-compliance with the aforementioned Laws, regulations, or guidance documents from Governmental or Regulatory Authorities
are identified, at which time Customer has the right to inspect upon a reasonable notice. Customer will have the right to inspect Manufacturer’s facility and
observe the manufacturing, packaging, storage, inspection, and shipping of Products when and where any such operations are being conducted. Customer will
further have the right to inspect (or, if requested by the Manufacturer, to have an independent auditor inspect) such books and records of the Manufacturer as
are necessary to determine the Manufacturer’s compliance with the terms and conditions of this Agreement, including without limitation the Production Batch
Records. Customer shall bear the cost of the audit and, if an independent auditor is used, such auditor shall be directed to reveal to Customer only such
information as is necessary to explain non-compliance. Facility inspections carried out pursuant to this Section 14.2 shall be carried out during business hours
on reasonable notice to the Manufacturer, provided that, in the event of an emergency as reasonably determined by Customer, the Manufacturer shall grant
Customer or its agents immediate access to its premises. If following an inspection Customer reasonably considers that the Product is not or is not likely to be
as warranted under Section 16, Customer shall inform the Manufacturer and the Manufacturer shall immediately take such action as is necessary to ensure that
the Product is or will be as warranted under Section 16. Customer shall have the right to re-conduct inspections after the Manufacturer has carried out its
remedial actions.

3.        Regulatory Licenses. The Manufacturer is responsible for obtaining and maintaining, at its sole expense, all permits, licenses, registrations, certificates,
approvals, and other authorizations from any Governmental or Regulatory Authority that are necessary for the Manufacturer to manufacture and supply the
Products to Customer and otherwise perform its obligations under this Agreement. The Manufacturer will, at its expense, cooperate with Customer and use its
best reasonable efforts, including to adopt, implement and maintain as soon as reasonably possible such manufacturing and quality control practices and
procedures and to take such other actions as may be necessary or advisable, to have the Manufacturer qualified and/or certified by relevant governmental or
other authorities or certifying bodies as a manufacturer of the Products, where such qualification/ certification is deemed advisable by Customer or required in
order for Customer to market the Products anywhere where Customer sells or plans to have such Products distributed or sold. In addition, the Manufacturer
shall, at its expense, furnish Customer with such information and otherwise cooperate with Customer as Customer may reasonably request, to assist Customer
or its designee in obtaining any and all Product registrations, import licenses, and permits and any other Governmental or Regulatory Authority or certifying
body authorizations and certifications, necessary or deemed advisable by Customer for the entry of the Products into, and sale/distribution of the Products in,
any country or other territory desired by Customer.

4.    Regulatory Compliance. The Manufacturer is responsible for compliance with all applicable local, state, national and global Laws, regulations, and ordinances as
they apply to the facility and production of the Products, and any guidance documents that are promulgated by Governmental or Regulatory Authorities
pertaining to the manufacture, packaging, labeling, distribution, and sale of the Products, including FDA’s draft guidance on cosmetic Good Manufacturing
Processes (June 2013) and other guidance such as the FDA’s GMP Guidelines/Inspection Checklist from February 2022.

5.    Regulatory Agency Visits and Contacts.

1.    Customer assumes responsibility for all contact and will be the primary contact with all Governmental or Regulatory Authorities pertaining specifically to
the Products; provided, however, the Manufacturer will provide to Customer all such information as Customer requires in connection with such contacts
with any Governmental or Regulatory Authorities and the Manufacturer agrees to otherwise fully cooperate with Customer in connection with such
matters.



2.    The Manufacturer will advise Customer immediately if an authorized agent of any Governmental or Regulatory Authority visits the facility concerning any
Product, or if Manufacturer receives an advance notice that such visit will occur, whichever is earlier. The Manufacturer shall provide daily updates
during such visits, and the Manufacturer will furnish to Customer the report by such Governmental or Regulatory Authority of such visit as it may apply
to any Product within one (1) business day of the Manufacturer’s receipt of such report, as well as any further correspondence received from such
agency. The Manufacturer shall ensure that Customer reviews and approves any submissions to any Governmental or Regulatory Authorities, if such
submissions relate to any Products directly or indirectly.

6.    Production Records. The Manufacturer shall provide to Customer upon request, copies of all its quality control systems, policies, procedures and manuals that
apply to the Products. Product retention records and production records, including Master Batch Records and Production Batch Records, for Products produced
by the Manufacturer will be maintained by the Manufacturer. However, such records shall be made available to Customer pursuant to the provisions of this
Agreement, if otherwise required by Law or regulations, if requested by a Governmental or Regulatory Authority, or if such information is necessary to
investigate any Customer complaints. The Manufacturer shall maintain manufacturing records for five (5) years past production date for Products without
expiration date or two (2) years past expiration date for Products with an expiration date. The Manufacturer shall provide Customer any information and/or
documents that Customer may require to import, commercialize, and sell the Products worldwide. The Manufacturer shall, at all times, maintain and be in
compliance with all permits and other authorizations which are required by applicable Law related to the manufacture of the Products.

15.    INSPECTION; NON-CONFORMITY.

1.    Initial Inspection. Customer or its agent will visually inspect the shipping containers with respect to each shipment of the Products for visible defects (number of
packing containers, visible damage). Within fifteen (15) days of Customer’s receipt of the Products, Customer will notify the Manufacturer in writing of any
claim relating to (i) any shortage in the quantity of the containers of the Products, or (ii) any obvious exterior damage to the external shipping containers of the
Products.

2.    Non-Conformity; Latent Defect.

1.    Within thirty (30) days of Customer’s receipt of the Products, Customer will notify the Manufacturer in writing of any claim relating to any other non-
conformity with the relevant Purchase Order or the Specifications (a “Non-Conformity”). The foregoing notwithstanding, with respect to latent defects
in the Product that manifest themselves with the passage of time and later than thirty (30) days after receipt of the Product, that are not obvious upon
inspection, or that could not be discovered within thirty (30) days of its receipt by the reasonable application of a visual inspection (each, a “Latent
Defect”), whenever Customer becomes aware of such a Latent Defect that gives rise to a claim related to (i) any damaged, defective or non-conforming
Product, or (ii) any breach of warranties, Customer will promptly notify the Manufacturer in writing of such a claim.

2.       Upon its receipt of a notice of Non-Conformity or Latent Defect and if the Non-Conformity or Latent Defect is attributable to the Manufacturer, the
Manufacturer will work diligently to replace the defective Products at the Manufacturer’s cost within ninety (90) days of Customer’s notice of such
issues or reimburse Customer in case the Manufacturer is not able to rework or replace such defective Products.

3.    In the event of a conflict with respect to any rejected Product that the Manufacturer and Customer are unable to resolve, a sample of such Product will be
submitted by the Manufacturer to an independent laboratory, reasonably acceptable to both parties, for testing against the Specifications. The test results
obtained by such laboratory will be final and



controlling. The fees and expenses of such laboratory testing will be borne entirely by the party against whom such laboratory’s findings are made.

4.    Customer will provide the Manufacturer with summary reports of rejections and returns of non-conforming Products by consumers (or other Customer’s
customers) on a quarterly basis. If the non-conformity rate for any such quarter is in excess of one percent (1%) of the total units of Products provided
by the Manufacturer to Customer during such quarter, and the non-conformity rate during the immediately following calendar quarter is also in excess
of one percent (1%) of the total units of Products provided by the Manufacturer to Customer during that quarter, resulting in two (2) consecutive
quarters with nonconformity rate in excess of one percent (1%), then in addition to its other rights and remedies, Customer may terminate this
Agreement upon written notice (without providing a right to cure) to the Manufacturer specifying the effective date of such termination.

16.    WARRANTIES; LIABILITY.

1.    General Warranties. The Manufacturer warrants that (a) from the time of manufacture through the end of the shelf life or until the expiration date is specified by
the Manufacturer (whichever is longer), and if no shelf life or expiration date is specified, then from the Completion Date through the end of the thirty-six
month (36) period thereafter if unopened, or twelve (12) month period if opened, the Products will be free from defects in workmanship and material and
design, will be merchantable, fit, and sufficient for the intended use and particular purpose; (b) it will deliver good title to all Products, free and clear of any
liens or encumbrances whatsoever; (c) at the time when the Products are manufactured and prepared for shipment, the Products will conform to all
Specifications; (d) neither the Products, the Manufacturer Supplied Materials, nor the manufacturing processes will infringe on any third party’s rights,
including those rights of contractual, trade secret, proprietary information, trademark, copyright, patent, or intellectual property nature; and (e) it and the
Products will, and all manufacturing practices and standards with respect to the Products will, comply with all applicable Laws, statutes, orders, regulations
and other instruments relating to the manufacture, packing, packaging, marking, storage, handling, and shipping of the Products. The Manufacturer
understands and acknowledges that Customer is currently creating a corporate sustainability policy. Once complete, Manufacturer will be provided such policy
and will adhere to all requirements in such policy. In addition, the Manufacturer abide by Customer’s Code of Conduct, which is attached hereto as Exhibit D.

2.    Manufacturing Practices. The Manufacturer will manufacture, package, label, handle, ship and store the Products in a good and workman-like manner at quality
levels consistent with industry standards and in accordance with Specifications. The Manufacturer will follow all current Good Manufacturing Practices,
including those stipulated or promulgated by any applicable Governmental or Regulatory Authority, as the same may be changed from time to time, that are
applicable to the manufacture, packaging, labeling, handling, shipping or storage of the Product.

3.       Adulteration and Misbranding. The Manufacturer warrants and guarantees that (1) the Products manufactured by the Manufacturer are not adulterated or
misbranded within the meaning of Sections 601 and 602 of the Federal Food Drug and Cosmetics Act (the “Act”), respectively, (2) the Products are
manufactured in compliance with Customer’s Vendor Compliance Manual, and (3) the Products’ introduction into interstate commerce is not prohibited under
the provisions of sections 505 or 512 of the Act. The Manufacturer warrants that it will comply with and all of the Products that are manufactured by the
Manufacturer will comply with the requirements under the Act, including any amendments, such as the Modernization of Cosmetics Regulation Act, which
will become effective on December 29, 2023.

4.     Quality Agreement. The Manufacturer further warrants that it will comply with the terms of the Customer Quality Agreement. The Manufacturer warrants that it
will engage in negotiation in good faith so that the parties may within six (6) months from execution of this Agreement agree upon a Quality Agreement, which
is distinguishable from and more detailed than the Quality Manual that is provided in Exhibit C of this Agreement.



5.    Environmental Compliance. The Manufacturer warrants that the Products and the manufacture of all Products provided hereunder will comply in all respects with
the applicable Laws, enactments, orders, regulations, and other instruments having the full force and effect of Law, and orders, policies, judgments, or
requirements of any Governmental or Regulatory Authority, in each case related to the pollution or protection of the environment or human health and safety,
including but not limited to California’s Proposition 65, also known as The Safe Drinking Water and Toxic Enforcement Act of 1986. The Manufacturer
warrants that all Products it provides to Customer will conform to the Specifications and that it will notify Customer in advance of any proposed change in the
Products specified and supplied hereunder which may alter or add to any of the Chemical Abstract Service (“CAS”) number(s) or local equivalent for Products
listed in the Raw Product Specification(s) cited herein. Any such changes must be mutually agreed upon by Customer and the Manufacturer prior to shipment
to Customer.

6.       Safety Compliance. The Manufacturer warrants that all Products provided hereunder do, and at all times during a Term will, comply in all respects with the
applicable requirements of the health and safety Laws and regulations on a global basis. The Manufacturer warrants that the manufacture of all Product(s)
provided hereunder will comply in all respects with Occupational Safety and Health Act of 1970, as amended (29 USC § 651, et seq) and the requirements of
the Occupational Safety and Health Administration, if applicable, or such comparable foreign Law. The Manufacturer also warrants that all Products comply
with the requirements under the Consumer Product Safety Act, as applicable.

7.       Anti-Bribery Compliance. The Manufacturer acknowledges that Customer is subject to the U.S. Foreign Corrupt Practices Act, the UK Bribery Act and anti-
bribery and anti-corruption Laws in the countries in which the parties are established or the country in which the Product will be provided. The Manufacturer
warrants that it will (a) comply in all respects with such Laws, rules and regulations related thereto, including the comparable Laws of all jurisdictions where it
or its agents are conducting business, (b) provide written certification of its compliance with the foregoing when asked by Customer, and (c) cooperate with
Customer and its designees at the Manufacturer’s expense in any inquiry or investigation of the Manufacturer or its agents regarding their conduct or alleged
conduct relating to compliance or failure to comply with any of the foregoing.

8.    Child Labor and Forced Labor. The Manufacturer represents and warrants that it does not employ children, prison labor, indentured labor, bonded labor or use
corporal or other forms of mental and physical coercion as a form of discipline. Moreover, the Manufacturer agrees that it will not conduct business with
vendors employing children, prison labor, indentured labor, bonded labor or who use corporal punishment or other forms of mental and physical coercion as a
form of discipline. In the absence of any applicable Laws, Customer and the Manufacturer agree to define “child” as less than fifteen (15) years of age. If local
minimum age Law is set below fifteen (15) years of age but is in accordance with exceptions under International Labor Organization (ILO) Convention 138,
the lower age will apply. Customer has the right to audit the Manufacturer’s premises to ensure compliance with this warranty. The Manufacturer further
warrants that it shall comply with all applicable human safety Laws, including without limitation, all Laws prohibiting child labor, human trafficking, and
slavery, including the California Transparency in Supply Chain Act (Section 1714.43 of the California Civil Code and Section 19547.5 of the California
Revenue and Taxation Code). If Manufacturer fails to comply with this provision, Buyer will take the corrective action as it deems reasonably appropriate.

9.       Conflict Minerals. The Manufacturer warrants that the Product manufactured and prepared hereunder will at no time contain any “conflict minerals” sourced
from any of the “Covered Counties”, as such terms are defined in the Dodd-Frank Wall Street Reform and the US Consumer Protection Act (2010). The
Manufacturer shall immediately notify Customer if at any time the foregoing representation becomes inaccurate or incomplete.

10.       Miscellaneous Compliance. Manufacturer warrants that the Products, including the Materials (excluding Customer Supplied Materials) used in connection
therewith, manufactured and /or sold



by Manufacturer pursuant to this Agreement: (i) contain no materials know to product cancer or reproductive toxicity; (ii) do not contain ingredients listed on
Customer’s Restricted Substances List attached hereto as Exhibit E and as updated and provided to Manufacturer from time to time by Customer; (iii) contain
only ingredients that are not expected to produce any appreciable adverse effects; (iv) contain only materials that are known by applicable published standards
of any and all local, state, national, or international governments, including FDA, for safety and contact with humans; (v) do not contain fragrance
contaminants or, if they are in the Products, are below the level that would impact safety; (vi) are not and will not be tested on animals; (vii) are sourced
ethically in accordance with the best industry standards; and (viii) are safe for use in personal care products.

11.    Corporate Matters. The Manufacturer represents and warrants that: (a) it has full corporate power and authority to execute, deliver and perform its obligations
under this Agreement; (b) the execution, delivery and performance of this Agreement have been duly authorized by all necessary action of the Manufacturer;
(c) this Agreement constitutes a legal, valid and binding agreement of the Manufacturer, enforceable against the Manufacturer in accordance with its terms,
except as limited by bankruptcy, insolvency, receivership and similar Laws in effect from time to time; and (d) it currently possesses or promptly hereafter will
possess the requisite skill, experience, knowledge, personnel and facilities (in respect of manufacturing in general, and in respect of production of the Products
and other obligations of the Manufacturer under this Agreement in particular), and the Manufacturer further possesses and is in compliance with all necessary
licenses, permits and approvals required to validly execute, deliver and perform its obligations under this Agreement and is qualified to do business in all
jurisdictions where such qualification is required for the Manufacturer’s performance hereunder. The Manufacturer shall inform Customer in writing within
three (3) calendar days of learning any information that reasonably indicates that the Manufacturer may not be able to fulfill its obligations under this
Agreement in a timely manner due to reasons directly or indirectly relating to the Manufacturer’s finance or monetary concerns.

12.      Sanctions. Manufacturer shall comply with U.S., E.U., and other applicable export control and sanctions Laws and regulations at all times and, accordingly,
Manufacturer represents and warrants that: (a) neither it, nor any of its owners, directors, workers or employees is a person whose name appears on the list of
Specially Designated Nations and Blocked Persons published by the United States Department of Treasury Office of Foreign Assets Control (“OFAC”) (each,
an “OFAC-Listed Person), the United Kingdom’s HM Treasury Sanction List, the European Union’s Consolidated Sanctions List, or any other applicable
sanctions list; (b) none of Manufacturer’s or any owner or senior manager of Manufacturer is a department, agency or instrumentality of, or is otherwise
directly or indirectly controlled by or acting for on behalf of the government of any country that is the target of any of the several economic sanction programs
administered by OFAC (31 C.F.R. Parts 501 through 598) or any OFAC-Listed Person; (c) none of the funds used by Manufacturer to perform any of its
obligations constitute or will constitute funds obtained from or on behalf of any OFAC-Listed Person or any Blocked Person or any other person subject to
applicable sanctions; (d) Manufacturer and each of its owners acknowledge that the sale of or diversion of products contrary to U.S., E.U., or other applicable
Law is prohibited, and neither Manufacturer nor any of its owners or suppliers will sell or divert products contrary to U.S., E.U., or other applicable Law,
including any sale or diversion to or from embargoed countries including, but not limited to Cuba, Iran, North Korea, Sudan, Syria, and the Crimea region of
Ukraine; and (e) the inclusion of Manufacturer, any of its owners or managers or anyone associated with any of them or any of their owners on the list of
Specially Designated Nationals and Blocked Persons or any other applicable sanctions list, or any diversion of products contrary to U.S., E.U., and other
applicable export control and sanctions Laws and regulations shall constitute grounds for immediate termination of this Agreement without recourse to
Manufacturer. At any time, and from time to time, Customer shall have the right, at its option, to conduct periodic audits to verify Manufacturer’s continued
compliance with the foregoing.



13.    NSF Annual Audit. Manufacturer acknowledges and understands that an NSF certification for all Products is required by Customer. In order for Customer to
obtain such, Manufacturer must participate, at its own expense, in an NSF audit no less than one (1) time per calendar year throughout the Term of the
Agreement.

14.        Liability. EXCEPT AS PROHIBITED BY LAW OR IN CONNECTION WITH GROSS NEGLIGENCE, WILLFUL MISCONDUCT, A BREACH OF
SECTION 16 (WARRANTIES), A BREACH OF SECTION 17 (CONFIDENTIALITY OBLIGATIONS), A BREACH SECTION 18 (INTELLECTUAL
PROPERTY, IMPROVEMENTS, LICENSE), OR IN CONNECTION WITH SECTION 19 (INDEMNIFICATION) (COLLECTIVELY, THE “EXCLUDED
CATEGORIES”), NO PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, SPECIAL, UNFORESEEN, CONSEQUENTIAL, OR
POTENTIAL DAMAGES OR LOSSES OF ANY KIND, NATURE OR DESCRIPTION WHATSOEVER INCLUDING ECONOMIC LOSSES, LOST
PROFITS OR DAMAGE TO IMAGE, SUFFERED, OR INCURRED BY SUCH PARTY ARISING UNDER OR IN CONNECTION WITH THIS
AGREEMENT OR AS A RESULT OF ANY ACTIVITIES UNDER THIS AGREEMENT. EXCEPT IN CONNECTION WITH THE EXCLUDED
CATEGORIES, THE LIABILITY OF EITHER PARTY TO THE OTHER WILL BE CAPPED TO THE AMOUNT PAID OR PAYABLE BY CUSTOMER TO
MANUFACTURER DURING THE TERM OF THIS AGREEMENT.

17.    CONFIDENTIALITY OBLIGATIONS.

1.    Confidential Information. “Confidential Information” means (i) any information disclosed by either Customer or the Manufacturer, either directly or indirectly, in
writing, orally or by inspection of tangible objects, including, without limitation, algorithms, business plans, customer data, customer lists, customer names,
designs documents, drawings, engineering information, financial analysis, forecasts, formulas, hardware configuration information, know-how, ideas,
inventions, market information, marketing plans, processes, products, product plans, research, specifications, software, source code, trade secrets, data tags and
their contents, benchmarking reports and its contents, summary data, aggregate data or any other information that is designated as “confidential,” “proprietary”
or some similar designation or should reasonably be understood by the receiving party as being confidential; and (ii) any information otherwise obtained,
directly or indirectly, by a receiving party through inspection, review or analysis of any disclosed information. Information that is disclosed orally shall be
Confidential Information if it is (A) designated as such at the time of disclosure or within a reasonable time after disclosure; or (B) should be reasonably
understood to be Confidential Information. Confidential Information may also include information of a third party that is in the possession of one of the parties
and is disclosed to the receiving party.

2.    Exclusions. Confidential Information shall not, however, include any information that (i) was publicly known and made generally available in the public domain
prior to the time of disclosure by the disclosing party; (ii) becomes publicly known and made generally available after disclosure by the disclosing party to the
receiving party through no action or inaction of the receiving party; (iii) is already in the possession of the receiving party at the time of disclosure by the
disclosing party as shown by the receiving party’s files and records immediately prior to the time of disclosure; (iv) is obtained by the receiving party from a
third party lawfully in possession of such information and without a breach of such third party’s obligations of confidentiality; or (v) is independently
developed by the receiving party without use of or reference to the disclosing party’s Confidential Information, as shown by documents and other competent
evidence in the receiving party’s possession.

3.    Disclosures Required by Law. The obligations set forth in this Section 17 shall not apply to the extent that the other party’s Confidential Information is required
to be disclosed by Law, subpoena, court order or other Governmental or Regulatory Authorities; provided, however, that the receiving party shall (i) deliver
prompt written notice of such requirement so that the other party may seek a protective order or other appropriate relief; (ii) use commercially reasonable
efforts to cooperate with such other party’s attempt to obtain a protective order; and (iii) shall disclose only that



information required to be disclosed by Law, subpoena, court order or other Governmental or Regulatory Authorities.

4.    Obligation. Each party will use commercially reasonable efforts to maintain in confidence and to not disclose or disseminate to any third party or use except as
permitted herein any Confidential Information of the other party after its receipt of such Confidential Information.

18.    INTELLECTUAL PROPERTY.

1.        Intellectual Property Rights. “Intellectual Property Rights” means all proprietary rights and all other intellectual property and all associated rights in any
jurisdiction throughout the world, including all (i) trademarks, service marks, trade names, business names, corporate names, Internet domain names, trade
dress, designs, logos, slogans, and similar rights and all other indicia of origin, and registrations and renewals of, and applications to register, any of the
foregoing, and all goodwill associated with any of the foregoing; (ii) patents, patent disclosures, and patent applications and rights in respect of utility models
or industrial designs, together with all reissues, continuations, continuations-in-part, revisions, divisionals, extensions, and reexaminations in connection
therewith and counterparts thereof; (iii) copyrights and copyrightable works and other works of authorship, mask works, database rights and moral rights, and
registrations and renewals of, and applications to register, any of the foregoing; (iv) trade secrets, know-how, confidential information and other proprietary
rights and information (whether or not patentable or reduced to practice), including inventions and improvements thereto, discoveries, methods, processes,
technologies, techniques, protocols, formulas, algorithms, compositions, industrial models, architectures, layouts, designs, drawings, plans, specifications,
methodologies, ideas, research and development, technical data, customer and supplier lists, pricing and cost information, and business and marketing plans
and proposals; (v) software (including source code, executable code, systems, tools, data, databases, firmware, interfaces, and related documentation); and (vi)
copies and tangible embodiments or descriptions of any of the foregoing (in whatever form or medium).

2.        Olaplex Intellectual Property. “Olaplex Intellectual Property” shall mean all Intellectual Property Rights developed, invented, created, authored, improved,
reduced to practice (the foregoing collectively, “Developed”), owned by or licensed by or on behalf of Customer, including all Intellectual Property Rights
Developed by the Manufacturer in connection with this Agreement.

3.    Limited License. Customer hereby grants to the Manufacturer a limited, revocable, nontransferable, on-exclusive, non-sublicensable license to certain portions of
the Olaplex Intellectual Property solely to the extent required by the Manufacturer in order to fulfill its obligations under this Agreement. All use of Olaplex
Intellectual Property by the Manufacturer shall inure to the benefit of Customer. Any license in Olaplex Intellectual Property granted to the Manufacturer under
this Agreement will terminate immediately upon termination of this Agreement.

4.       Ownership of Intellectual Property. All works created by the Manufacturer for Customer relating to or deriving from anything done in connection with this
Agreement, and all rights, titles, and interests in such works, shall belong exclusively to Customer. All Intellectual Property Rights associated with the Products
produced for Customer hereunder will be owned at all times solely by Customer. All Olaplex Intellectual Property will be owned at all times solely by
Customer. Any and all right, title and interest in and to any Intellectual Property Rights Developed by the Manufacturer in connection with this Agreement
(“Developed Intellectual Property”) shall be the sole and exclusive property of Customer, and the Manufacturer hereby unconditionally and irrevocably
assigns, transfers and conveys, to the full extent permitted by applicable Law, and hereby agrees to assign, transfer and convey, to Customer, on a worldwide
basis, all right, title, and interest in and to all Developed Intellectual Property, including (i) rights under patent, copyright, trademark, trade secret, and related
or similar Laws, (ii) rights to collect income, royalties, products, proceeds, and payments due or payable, including all claims for remedies by reason of past,
present and future infringements or misappropriations thereof or other conflicts therewith, (iii) rights to sue for and recover damages or lost profits in
connection therewith, and (iv) other rights to protection or enforcement of interests therein and collect the same, for Customer’s own use and enjoyment and



the use and enjoyment of its successors, assigns or other legal representatives under the Laws and regulations of all jurisdictions, free and clear of all security
interests, options, liens, licenses, and other encumbrances. All rights, title and interest in and to any Product formulations Developed by or on behalf of or
provided by or on behalf of Customer (including all modifications and derivatives thereto whether or not developed by Customer or the Manufacturer), shall
also belong to and be the sole and exclusive property of Customer.

5.    Use of Formulas and Materials by the Manufacturer. The Manufacturer shall not use any formulas, materials, or any other Intellectual Property Rights provided
by or developed for Customer, including any previously developed formulas or materials, or make use of any Confidential Information of Customer, for any
purpose whatsoever other than to manufacture Products for Customer. In addition, the Manufacturer shall store all formulas and other Confidential Information
on a secure server with limited access and emergency backup. Notwithstanding anything herein to the contrary, all formulas that are owned by Customer at any
time, including those that become the property of Customer pursuant to the above provisions of this Section 18, shall be the exclusive property of Customer,
and Customer shall not be restricted from the use thereof.

6.       Assistance. The Manufacturer agrees to perform all acts deemed necessary or desirable by Customer (at Customer’s cost) to permit and assist Customer in
perfecting and enforcing the full benefits, enjoyment, rights, title and interest throughout the world in and to any Developed Intellectual Property. Such acts
may include execution of documents, including any and all powers of attorney, applications, assignments, declarations, affidavits, and any other papers in
connection therewith reasonably necessary to perfect such benefits, enjoyment, rights, title and interest in Customer, assistance and cooperation in the
registration and enforcement of applicable Intellectual Property Rights or other legal proceedings, including providing documents and materials in the
possession or control of the Manufacturer, testifying in any legal proceedings, signing lawful papers and making all lawful oaths, and taking any other act to
aid Customer and enforcing proper protection for applicable Intellectual Property Rights.

19.    INDEMNIFICATION.

1.    Indemnification by the Manufacturer. The Manufacturer shall fully indemnify, defend, and hold Customer, its parent, subsidiaries, affiliates and their respective
officers, directors, employees and agents harmless from and against any third party claims, demands, actions, suits, proceedings, investigations, liabilities,
damages, costs or expenses (including reasonable attorneys’ fees), that arise from (i) the Manufacturer’s manufacturing of the Products contrary to or in
deviation from the Specifications provided by Customer; (ii) bodily injury caused by the Manufacturer’s negligent acts or omissions; (iii) the Manufacturer’s
breach of its representations, warranties or obligations as set forth in this Agreement; (iv) the Manufacturer’s breach of any applicable Law or regulation.
Notwithstanding anything in this Agreement to the contrary, Customer shall have no liability to the Manufacturer and its customers, and the Manufacturer shall
indemnify Customer, for any third party claims regarding infringement, misappropriation, or other violation of Intellectual Property Right of any third party, to
the extent any such claim is found to arise from or relate to the inclusion in Products of Manufacturer Supplied Materials, or designs, materials, formulas or
other items or Intellectual Property Rights provided by the Manufacturer and incorporated into the Products, or any Developed Intellectual Property.

2.    Indemnification by Customer. Customer shall fully indemnify, defend, and hold the Manufacturer, its parent, subsidiaries, affiliates and their respective officers,
directors, employees and agents harmless from and against any third-party claims, demands, actions, suits, proceedings, investigations, liabilities, damages,
costs or expenses (including reasonable attorneys’ fees), that arise from: (i) the inclusion of any Customer Supplied Materials in any Products, unless
Manufacturer fails to conduct the check for Materials as provided in Section 8.4, or otherwise fails to maintain the quality and suitability of Customer Supplied
Materials; (ii) violation of Intellectual Property Right of any third party, to the extent any such claim is found to arise from or relate to the inclusion of
Customer Supplied Materials in any Products not jointly formulated with the



Manufacturer; and (iii) Customer’s breach of its representations, warranties or obligations as set forth in this Agreement.

3.    Indemnification Procedure. If either party receives notice of the commencement of any action or proceeding or the assertion of any claim by a third party or the
imposition of any penalty or assessment for which indemnity may be sought under this Section 19 (Indemnification), and such party (“Indemnitee”) intends to
seek indemnity pursuant to this Section 19, the Indemnitee will promptly provide the other party (“Indemnitor”) with written notice of such claim (“Third
Party Claim”), stating the nature, basis and the amount thereof, to the extent known, along with copies of the relevant documents evidencing such Third Party
Claim and the basis for indemnification sought. Failure of the Indemnitee to give such notice will not relieve the Indemnitor from liability on account of this
indemnification, except if and to the extent that the Indemnitor is actually prejudiced thereby. The Indemnitee may retain separate co-counsel at its sole cost
and expense and participate in the defense of the Third-Party Claim and the Indemnitee will not file any papers or consent to the entry of any judgment or enter
into any settlement with respect to the Third-Party Claim without the prior written consent of the Indemnitor. The Indemnitor will not admit to any wrongdoing
on behalf of the indemnitee or consent to the entry of any judgment or enter into any settlement with respect to the Third-Party Claim, in each case, without the
prior written consent of the Indemnified Party (which consent will not be unreasonably withheld or delayed).

20.    INSURANCE.

1.    During the Term of the Agreement and for two (2) years thereafter, the Manufacturer represents that it has (1) General Liability and Umbrella or Excess Liability
insurance in a minimum amount of $10,000,000 USD per occurrence and (2) Statutory Worker’s Compensation Employer’s Liability Insurance in a minimum
amount of $1,000,000 USD which insures the Manufacturer and its employees against any claims, suits, losses, charges, costs, expenses (including reasonable
attorney’s fees), judgments, liabilities, and damages arising out of the Manufacturer’s manufacture of the Products and any actual or alleged defects in the
Products which relate to the Manufacturer’s manufacture of the Products. Such insurance shall be from an A-rated insurance carrier or better and each
insurance policy shall list Customer as an additional insured with regard to general and excess liability on both a primary and non-contributory basis.
Manufacturer shall provide the Certificate of Insurance for each such policy to Customer within thirty (30) days of the signing of this Agreement by both
parties.

2.        Customer represents that it has now and shall continue in effect throughout the duration of this Agreement, product liability insurance in the amount of
$1,000,000 USD per occurrence and $2,000,000 in the aggregate per policy year. The Manufacturer may review that policy and any Coverage Declaration at
any time upon request to Customer. In addition, Customer shall provide a copy of said policy to the Manufacturer within ten (10) days of a request from
Manufacturer.

21.    ASSIGNMENT. Neither this Agreement nor any of the rights and obligations of the parties hereunder may be assigned or transferred by any of the parties hereto without
the prior written consent of the other party hereto, including by operation of Law, except that Customer may assign its right hereunder to any of its affiliates including
wholly-owned subsidiaries, without the prior written consent of the Manufacturer; provided, that Customer will remain liable for all of its respective obligations under
this Agreement. Subject to the first sentence of this Section 21, this Agreement will be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns and no other Person will have any right, obligation or benefit hereunder. Any attempted assignment or transfer in violation of this
Section 21 will be void.

22.    GOVERNING LAW. All matters arising out of or relating to this Agreement will be governed by and construed in accordance with the Laws of the State of New York,
without giving effect to conflict of laws principles.

23.        MANDATORY BINDING ARBITRATION. ANY DISPUTE BETWEEN THE PARTIES ON THE TERMS OF THIS AGREEMENT OR ANY MATTER
ARISING UNDER IT SHALL BE REFERRED TO THE APPROPRIATE SENIOR EXECUTIVE FOR EACH PARTY. IF A DISPUTE IS NOT



RESOLVED BY THE SENIOR EXECUTIVES, EITHER PARTY MAY SEEK RESOLUTION OF IT UNDER BINDING ARBITRATION BEFORE JAMS,
WITH VENUE IN THE COUNTY OF NEW YORK, NEW YORK, IN ACCORDANCE WITH THE APPLICABLE JAMS RULES, AND JUDGMENT UPON
THE AWARD RENDERED BY THE ARBITRATOR MAY BE ENTERED IN ANY COURT HAVING JURISDICTION THEREOF. UPON THE RECEIPT
OF A DEMAND TO ARBITRATE A DISPUTE HEREUNDER, EACH PARTY WITHIN TEN (10) DAYS AFTER SUCH DATE SHALL SUBMIT TO THE
OTHER PARTY A WRITTEN LIST OF THREE (3) PERSONS, WHO WOULD BE ACCEPTABLE TO THE SUBMITTING PARTY AS AN ARBITRATOR.
WITHIN TEN (10) DAYS AFTER THE INITIATION OF THE ARBITRATION, THE PARTIES SHALL SELECT A SINGLE NEUTRAL ARBITRATOR
FROM THE LIST TO PRESIDE OVER THE ARBITRATION PROCEEDING. EITHER PARTY MAY ELECT TO CONDUCT THE ARBITRATION AS AN
EXPEDITED PROCEEDING. NOTHING IN THIS PROVISION SHALL BE CONSTRUED TO LIMIT THE RIGHT OF ANY PARTY TO SEEK
PRELIMINARY INJUNCTIVE RELIEF IN ANY COURT OF COMPETENT JURISDICTION, NOR SHALL THE FILING OF AN ACTION TO OBTAIN
SUCH RELIEF CONSTITUTE A WAIVER OF THE RIGHT TO ARBITRATE THE UNDERLYING DISPUTE. IN ADDITION TO THE POWERS
CONFERRED BY JAMS, THE ARBITRATOR SHALL HAVE AUTHORITY TO ORDER SUCH OTHER DISCOVERY AS HE OR SHE DEEMS
APPROPRIATE FOR A FULL AND FAIR HEARING OF THE CASE. A DETERMINATION ON THE MERITS SHALL BE RENDERED IN
ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK TO THE SAME EXTENT AS IF THE DISPUTE WERE PENDING BEFORE A
SUPERIOR COURT OF THAT STATE. THE PREVAILING PARTY IN ANY ACTION OR ARBITRATION PROCEEDING ARISING HEREUNDER
SHALL BE ENTITLED TO RECOVER FROM THE NON-PREVAILING PARTY ITS REASONABLE COSTS AND EXPENSES, INCLUDING
ATTORNEYS’ FEES AND COSTS OF ARBITRATION AND OF ANY ASSOCIATED COURT PROCEEDINGS INCURRED IN CONNECTION WITH
SUCH ACTION, ARBITRATION OR PROCEEDING.

24.    INDEPENDENT PARTIES. The parties acknowledge, agree and declare that the relationship hereby established between them is solely that of provider and recipient of
manufacturing services and that each party hereto is an independent contractor with respect to the other. Nothing contained in this Agreement will be construed as
creating a partnership, joint venture or agency relationship between the parties or, except as otherwise expressly provided in this Agreement, as granting either party the
authority to bind or contract any obligation in the name of or on account of the other party or to make any statements, representations, warranties or commitments on
behalf of the other party. All persons employed by a party will be employees of such party and not of the other party and all costs and obligations incurred by reason of
any such employment will be for the account and expense of such party.

25.    COST AND EXPENSE; ATTORNEY’S FEES. In the event either party brings action to enforce any provision of this Agreement, the non-prevailing party will reimburse
the prevailing party for the cost and expense of such action including, but not limited to, reasonable attorney’s fees.

26.    ENTIRE AGREEMENT; AMENDMENT. This Agreement, including the Addenda and Exhibits hereto, and any written amendments to the foregoing, constitute the entire
agreement between the parties with respect to the subject matter hereof and supersede any previous oral or written negotiations, discussions, agreements, and
understandings between the parties with respect to such matters. In the event of any conflict or ambiguity between this Agreement and any Purchase Order or invoice
form (or other material purchase, sale, or delivery documentation), the terms of this Agreement will control. All documents annexed hereto and referred to herein are
hereby incorporated in and made a part of this Agreement. This Agreement may be amended, modified, superseded, or canceled only by an instrument in writing signed
by each of the parties hereto.

27.    CAPTIONS. The captions of the Sections of this Agreement are for general information and reference only, and this Agreement will not be construed by reference to such
captions.

28.       SEVERABILITY; ENFORCEMENT. The invalidity, illegality or unenforceability of any portion of this Agreement will not affect the validity, force or effect of the
remaining portions hereof. If it is ever held that any restriction hereunder is too broad to permit enforcement of such restriction to its fullest extent, each party



agrees that a court of competent jurisdiction may enforce such restriction to the maximum extent permitted by Law, and each party hereby consents and agrees that such
scope may be judicially modified accordingly in any proceeding brought to enforce such restriction.

29.       NO WAIVER; CUMULATIVE REMEDIES. Except as specifically set forth herein, the rights and remedies of the parties to this Agreement are cumulative and not
alternative. No failure or delay on the part of any party in exercising any right, power or remedy under this Agreement will operate as a waiver of such right, power or
remedy, and no single or partial exercise of any such right, power or remedy will preclude any other or further exercise of such right, power or remedy or the exercise of
any other right, power or remedy.

30.    SPECIFIC ENFORCEMENT. The parties agree that irreparable damage would occur and that the parties would not have any adequate remedy at Law in the event that
any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties
will be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, this being in
addition to any other remedy to which they are entitled at Law or in equity.

31.    NOTICES. All notices, requests, demands and other communications that are required or may be given pursuant to the terms of this Agreement will be in writing, and
delivery will be deemed sufficient in all respects and to have been duly given as follows: (a) on the actual date of service if delivered personally; (b) at the time of receipt
if given by electronic mail to the e-mail addresses; provided, however, that a party sending notice by electronic delivery will bear the burden of authentication and of
proving transmittal, receipt and time of receipt; (c) on the third day after mailing if mailed by first-class mail return receipt requested, postage prepaid and properly
addressed; or (d) on the day after delivery to a globally recognized overnight courier service during its business hours, and properly addressed, to Customer at its first
address written above, to the attention the SVP, Logistics and the General Counsel, or to the Manufacturer at its first address written above, or to such other address as
one party may later specified to the other party in writing. All notices to Customer must have a copy sent to: legalnotice@Olaplex.com.

32.       NO PUBLICITY. Manufacturer and its employees, agents and representatives will not, without Customer’s prior written consent in each instance, use in advertising,
publicity or otherwise Customer’s name, the name of any of its affiliates, officers or employees, or any trade name, trademark, trade device, service mark, symbol or any
abbreviations owned by Customer or its affiliates, nor refer to the existence of the Agreement in press releases, advertising or materials distributed to prospective
customers.

33.    FORCE MAJEURE. Failure of either party to perform its obligations under this Agreement (except the obligation to make payments) will not subject such party to any
liability to the other if such failure is caused by any cause beyond the reasonable control of the affected party, whether or not foreseeable, such as but not limited to, acts
of God, fire, explosion, flood, drought, pandemic outbreak, earthquake, war, riot, sabotage, embargo, terrorist activities, strikes or other labor trouble, or compliance with
any Law (each, a “Force Majeure”), provided that written notice of such event is promptly given to the other party. The Manufacturer may delay manufacture and
preparation of Product or acceptance of Materials to be used in the manufacture of the Product as a result of a Force Majeure, provided the Manufacturer promptly
notifies Customer of the events and gives Customer a revised production and preparation schedule. If the delay exceeds thirty (30) days from the original Completion
Date, Customer may cancel any affected Purchase Order or production thereunder without liability. If the Manufacturer’s production is only partially restricted or
delayed, the Manufacturer will use its reasonable commercial efforts to accommodate Customer requirements and will give unfilled Customer orders preference and
priority over orders of other customers that were placed after Customer orders. If the period of delay lasts longer than thirty (30) consecutive days or sixty (60) days in
any consecutive six (6) month period, then Customer may at any time thereafter, while such delay continues, terminate this Agreement with immediate effect.

34.    DISASTER RECOVERY. Within thirty (30) days of executing this Agreement, the Manufacturer shall submit to Customer for Customer’s approval a formalized plan for
disaster recovery and business continuity (the "Plan") specific to location(s) upon which the Manufacturer relies to provide the Products. Such Plan, at a minimum, shall
identify available alternate facilities, infrastructure and logistics and provide for security and protective measures necessary to ensure minimal impact to Customer's
supply of Products.



35.       COUNTERPARTS. This Agreement may be executed simultaneously in two counterparts, each of which will be deemed an original, but both of which together will
constitute one and the same instrument, provided that all such counterparts, in the aggregate, will contain the signatures of all parties hereto. Facsimile and other copies
will have the same force and effect as the original.

36.    CONSTRUCTION. The parties have participated jointly in the negotiation and drafting of this Agreement, and in the event of an ambiguity or a question of intent or a
need for interpretation arises, this Agreement will be construed as if drafted jointly by the parties and no presumption or burden of proof will arise favoring or
disfavoring any party by virtue of the authorship of any of the provisions of this Agreement. Reference to any Law means such Law as amended, modified, codified,
replaced, or re-enacted, in whole or in part, and in effect from time to time, including rules and regulations promulgated thereunder, and reference to any section or other
provision of any Law means that provision of such Law from time to time in effect and constituting the substantive amendment, modification, codification, replacement
or re-enactment of such section or other provision. The only official version of this Agreement, and all communications related to an Agreement shall be in the English
language. “Hereunder,” “hereof,” “hereto,” “herein,” and words of similar import will be deemed references to this Agreement as a whole and not to any particular
article, section or other provision hereof. “Including” (and with correlative meaning “include”) means including without limiting the generality of any description
preceding such term. “Or” is used in the inclusive sense of “and/or.” References to documents, instruments or agreements will be deemed to refer as well to all addenda,
appendices, exhibits, schedules, or amendments thereto.

[signatures on following page]



By having its duly authorized officer sign below each party agrees to the terms of this Agreement and to all the terms and conditions contained in the attached Addenda and
Exhibits.

OLAPLEX, INC.     MANUFACTURER

Signature: /s/ Shah Nagree     Signature: /s/ Greg Chambers

Name: Shah Nagree    Name: Greg Chambers

Title: SVP - Operations     Title: COO



Exhibits

EXHIBIT A - Product, Specifications and Price
EXHIBIT B - Production Capacity
EXHIBIT C - Quality Manual
EXHIBIT D - Olaplex Code of Conduct
EXHIBIT E - Restricted Substance List
EXHIBIT F - Inbound Material Testing Guideline

Addenda

ADDENDUM 1 - Safety Stock
ADDENDUM 2 - Customer/Manufacturer Supplied Materials
ADDENDUM 3 - Reporting Template for Expiring Safety Stock Lots
ADDENDUM 4 - Manufacturer’s Equipment



Exhibit 31.1

CERTIFICATION PURSUANT TO
RULE 13a-14(a) AND 15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, JuE Wong, certify that:

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

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

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

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

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

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

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

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

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

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

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

Date: August 8, 2023 By: /s/ JuE Wong
JuE Wong
President and Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION PURSUANT TO
RULE 13a-14(a) AND 15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Eric Tiziani, certify that:

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

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

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

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

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

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

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

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

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

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

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

Date: August 8, 2023 By: /s/ Eric Tiziani
Eric Tiziani
Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

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

I, JuE Wong, Chief Executive Officer of Olaplex Holdings, Inc. (the “Company”), do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that:

1.    the Quarterly Report on Form 10-Q of the Company for the fiscal quarter ended June 30, 2023 (the “Report”) fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 8, 2023 By: /s/ JuE Wong
JuE Wong
President and Chief Executive Officer
(Principal Executive Officer)



Exhibit 32.2

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

I, Eric Tiziani, Chief Financial Officer of Olaplex Holdings, Inc. (the “Company”), do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that:

1.    the Quarterly Report on Form 10-Q of the Company for the fiscal quarter ended June 30, 2023 (the “Report”) fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2.    the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 8, 2023 By: /s/ Eric Tiziani
Eric Tiziani
Chief Financial Officer
(Principal Financial Officer)


