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* Prior to the consummation of the Obagi Merger and the Milk Transaction described herein, Waldencast intends to effect the Domestication. All
securities being registered will be issued by the Registrant (after the Domestication), which is the continuing entity following the Domestication,
which will be renamed “Waldencast plc” in connection with the Domestication described herein.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such
date as the SEC, acting pursuant to said Section 8(a), may determine.
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The information in this preliminary proxy statement/prospectus is not complete and may be changed. The
registrant may not sell the securities described in this preliminary proxy statement/prospectus until the
registration statement filed with the Securities and Exchange Commission is declared effective. This preliminary
proxy statement/prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JULY 1, 2022
PROXY STATEMENT FOR
EXTRAORDINARY GENERAL MEETING OF
WALDENCAST ACQUISITION CORP.

(A CAYMAN ISLANDS EXEMPTED COMPANY)

PROSPECTUS FOR
86,462,321 ORDINARY SHARES AND
17,433,333 WARRANTS
OF WALDENCAST PLC

(AFTER ITS DOMESTICATION AS A PUBLIC LIMITED COMPANY INCORPORATED IN JERSEY),
WHICH IS THE CONTINUING ENTITY OF WALDENCAST ACQUISITION CORP. FOLLOWING THE DOMESTICATION,
WHICH WILL BE RENAMED “WALDENCAST PLC”
IN CONNECTION WITH THE BUSINESS COMBINATION DESCRIBED HEREIN

The board of directors of Waldencast Acquisition Corp., a Cayman Islands exempted company (“Waldencast” and, after the Domestication as described below,
“Waldencast plc”), has unanimously approved (1) the domestication of Waldencast as a Jersey company (the “Domestication”); (2) the merger of Obagi Merger Sub, Inc.
(“Merger Sub”), a Cayman Islands exempted company limited by shares and indirect wholly owned subsidiary of Waldencast, with and into Obagi Global Holdings Limited
(“Obagi"), a Cayman Islands exempted company limited by shares (the “Obagi Merger”), with Obagi surviving the Obagi Merger as a wholly owned subsidiary of Obagi Holdco 2
Limited, a limited company incorporated under the laws of Jersey (“Holdco 2") and an indirectly wholly owned subsidiary of Waldencast plc, pursuant to the terms of the
Agreement and Plan of Merger, dated as of November 15, 2021, by and among Waldencast, Merger Sub and Obagi, attached to this proxy statement/prospectus as Annex A (as
may be amended from time to time, the “Obagi Merger Agreement”), as more fully described elsewhere in this proxy statement/prospectus; (3) the purchase of all of the issued
and outstanding membership interests of Milk Makeup LLC (the “Milk Transaction”), a Delaware limited liability company (“Milk”), by Waldencast Partners LP, a Cayman Islands
exempted limited partnership (“Waldencast LP") and Obagi Holdco 1 Limited, a limited company incorporated under the laws of Jersey (“Holdco 1" and together with Waldencast
LP, the “Milk Purchasers”), pursuant to the terms of the Equity Purchase Agreement, dated as of November 15, 2021, by and among Waldencast, Milk, the Milk Purchasers, the
members of Milk (the “Milk Members”) and Shareholder Representative Services LLC, a Colorado limited liability company, solely in its capacity as representative, agent and
attorney-in-fact of the Milk Members (the “Equityholder Representative”), attached to this proxy statement/prospectus as Annex B (as may be amended from time to time, the
“Milk Equity Purchase Agreement” and together with the Obagi Merger Agreement, the “Transaction Agreements”), as more fully described elsewhere in this proxy
statement/prospectus and (4) the other transactions contemplated by the Transaction Agreements and documents related thereto. In connection with the Business Combination
(as defined herein), Waldencast will change its name to “Waldencast plc.”

Upon consummation of the Business Combination, the combined company will be organized in an “Up-C” structure, whereby the Milk Members will retain a direct equity
ownership in Waldencast LP, an entity that is classified as a partnership for U.S. federal income tax purposes, in the form of Waldencast LP Common Units, which will be
redeemable at the option of the holder of such units, and if such option is exercised, will be exchangeable, at the option of Waldencast plc, for an equal number of Waldencast
plc Class A ordinary shares or cash (together with the cancellation of an equal number of shares of voting, Waldencast plc Non-Economic ordinary shares). The equity interests
of Obagi and Milk will be held by Waldencast LP. Waldencast plc's interests in Obagi and Milk will be held through its wholly-owned subsidiaries, Holdco 1 and Waldencast LP.

As a result of and upon the effective time of the Domestication, among other things, (1) each of the then issued and outstanding Class A ordinary shares, par value
$0.0001 per share, of Waldencast (the “Waldencast Class A ordinary shares”), will convert automatically, on a one-for-one basis, into an ordinary share, par value $0.0001 per
share, of Waldencast plc (the “Waldencast plc Class A ordinary shares”), (2) each of the then issued and outstanding Class B ordinary shares, par value $0.0001 per share, of
Waldencast (the “Waldencast Class B ordinary shares”) will convert automatically, on a one-for-one basis, into a Waldencast plc Class A ordinary share, (3) each then issued and
outstanding warrant of Waldencast (the “Waldencast warrants”) will convert automatically into a warrant to acquire one Waldencast plc Class A ordinary share (the “Waldencast
plc warrants”), and (4) each of the then issued and outstanding units of Waldencast that have not been previously separated into the underlying Waldencast Class A ordinary
shares and underlying Waldencast warrants upon the request of the holder thereof (the “Waldencast units”) will be cancelled and will entitle the holder thereof to one Waldencast
plc Class A ordinary share and one-third of one Waldencast plc warrant. Accordingly, this proxy statement/prospectus covers (a) 86,462,321 Waldencast plc Class A ordinary
shares to be issued in the Domestication and (b) 17,433,333 Waldencast plc warrants to be issued in the Domestication.

At the Obagi Merger Effective Time (after giving effect to the Obagi Pre-Closing Restructuring, as defined herein and as more fully described in the Obagi Merger
Agreement and elsewhere in this proxy statement/prospectus), among other things, each outstanding share of Obagi Common Stock as of immediately prior to the Obagi Merger
Effective Time (other than in respect of excluded shares as described more fully in the Obagi Merger Agreement) will be cancelled and converted into the right to receive, (a) an
amount in cash equal to the quotient obtained by dividing (i) the Obagi Cash Consideration (as defined herein) by (ii) the number of Aggregate Fully Diluted Obagi Common
Shares (as defined herein); and (b) a number of Waldencast plc Class A ordinary shares equal to the quotient obtained by dividing (i) the Obagi Stock Consideration (as defined
herein) by (ii) the number of Aggregate Fully Diluted Obagi Common Shares, which will represent, in the aggregate, a pre-transaction equity value of Obagi of $655.0 million (the
“Aggregate Obagi Merger Consideration”). At the Obagi Merger Effective Time, (i) all Obagi Options will be converted into Waldencast plc Options (as defined herein), subject to
substantially the same terms and conditions as are in effect with respect to such Obagi Options immediately prior to the Obagi Merger Effective Time; provided that any Obagi
Options that have an exercise price per share that is equal to or greater than the Obagi Per Share Merger Consideration will be cancelled without consideration, and (ii) all Obagi
RSUs will be converted into Waldencast plc RSUs (as defined herein), subject to substantially the same terms and conditions as are in effect with respect to such Obagi RSUs
immediately prior to the Obagi Merger Effective Time. The foregoing determinations do not take into account any additional equity incentive compensation awards that may
subsequently be granted. See the section entitled “BCA Proposal — Obagi Merger Proposal — The Obagi Merger Agreement — Consideration.” Additionally, at the closing of the
transactions contemplated by the Obagi Merger Agreement (the “Obagi Closing”), Waldencast will enter into the Investor Rights Agreement together with Cedarwalk Skincare
Ltd., a Cayman Islands exempted company limited by shares (“Cedarwalk”), and Waldencast Long-Term Capital LLC, a Cayman Islands limited liability company (the “Sponsor”)
and a guarantor of Cedarwalk’s obligations thereunder (the “Investor Rights Agreement”). Pursuant to the Investor Rights Agreement, Cedarwalk will have the right to nominate
one director for election or appointment to the Waldencast plc board of directors for so long as Cedarwalk owns 5% of the then-outstanding common stock of Waldencast. Upon
completion of the Business Combination, Cedarwalk is expected to hold 18.2% of the fully diluted Waldencast plc Class A ordinary shares. This level of ownership interest is
based on Waldencast's capitalization as of March 31, 2022 and assumes (i) that no public shareholders exercise their redemption rights in connection with the Business
Combination, (ii) Waldencast sells and issues 11,300,000 Waldencast plc Class A ordinary shares to the PIPE Investors (as defined herein) pursuant to the PIPE Investment (as
defined herein) and (jii) Waldencast sells and issues 33,300,000 units of Waldencast plc to Burwell Mountain PTC LLC, as the trustee of Burwell Mountain Trust, Dynamo Master
Fund and Beauty Ventures LLC (the “Forward Purchasers”), comprising of 33,300,000 Waldencast plc Class A ordinary shares and 11,100,000 warrants to purchase one
Waldencast plc Class A ordinary share, pursuant to the Forward Purchase Transaction (as defined herein). If the actual facts are different from these assumptions, the
percentage ownership of Cedarwalk in Waldencast plc will be different. For additional information regarding the Investor Rights Agreement, see the section entitled “BCA
Proposal — Related Agreements — Related Agreements to the Obagi Merger — Investor Rights Agreement.”

At the Milk Transaction Effective Time, (after giving effect to the Milk Pre-Closing Restructuring and the Obagi Merger, as defined herein and as more fully described in the
Milk Equity Purchase Agreement and elsewhere in this proxy statement/prospectus), among other things, (a) Holdco 1 will purchase from the Milk Members a percentage of the
outstanding Milk Membership Units in exchange for (i) the Milk Cash Consideration (as defined herein) and (ii) a number of Waldencast plc Non-Economic ordinary shares equal
to the Milk Equity Consideration (as defined herein) and (b) Waldencast LP will purchase from the Milk Members the remainder of the outstanding Milk Membership Units in
exchange for the Milk Equity Consideration which will represent, in the aggregate, a pre-transaction equity value of Milk of $340.0 million (the “Aggregate Milk Transaction
Consideration”). The issuances of the Milk Equity Consideration and the Waldencast plc Non-Economic ordinary shares will be exempt from registration pursuant to Section 4(a)
(2) of the Securities Act of 1933, as amended (the “Securities Act”), and Rule 506 of Regulation D promulgated thereunder. All Milk Options (as defined herein) will be converted
into Waldencast plc Options and all Milk UARs (as defined herein) will be converted into Waldencast plc SARs (as defined herein), in each case, subject to substantially the same
terms and conditions as are in effect with respect to such Milk Options and Milk UARs, as applicable, immediately prior to the Milk Transaction Effective Time; provided that any
Milk Options that have an exercise price per share that is equal to or greater than the Milk Per Unit Transaction Consideration (as defined herein), and any Milk UARs that have a
strike price per share that is equal to or greater than the Milk Per Unit Transaction Consideration, will be cancelled without consideration. The foregoing determinations do not
take into account any additional equity incentive compensation awards that may subsequently be granted or (i) any Milk Option with an exercise price per share that is equal to or
greater than the Milk Per Unit Transaction Consideration (as defined herein) or (ii) any Milk UAR with a strike price per share that is equal to or greater than the Milk Per Unit
Transaction Consideration, and also assume that all other outstanding Milk Options are exercised immediately before the Milk Transaction Effective Time for the net number of
shares subject to the option after deduction of the applicable exercise price and that all Milk UARs are settled immediately before the Milk Transaction Effective Time for the
number of shares subject to such Milk UARs. See the section entitled “BCA Proposal — Milk Transaction Proposal — The Milk Equity Purchase Agreement — Consideration.”

At the Closing, subject to the assumptions below, we anticipate that: (1) the shareholders of Obagi (the “Obagi Shareholders”) will hold an ownership interest of 18.2% of
the fully diluted Waldencast plc Class A ordinary shares, (2) the Milk Members will hold an ownership interest of 12.5% of the Waldencast LP Common Units, and such units will
be exchangeable for up to 12.5% of the fully diluted Waldencast plc Class A ordinary shares, (3) PIPE Investors will hold an ownership interest of 6.7% of the fully diluted
Waldencast plc Class A ordinary shares, (4) the Sponsor and its affiliates will own a combined ownership interest of 35.3%, comprised of the following: (i) Burwell Mountain PTC
LLC, as the trustee of Burwell Mountain Trust, will hold a combined direct and indirect ownership interest of 7.0% of the fully diluted Waldencast plc Class A ordinary shares, (ii)
Dynamo Master Fund will hold a direct and indirect ownership interest of 11.7% of the fully diluted Waldencast plc Class A ordinary shares, (i) Waldencast Ventures will hold a
direct and indirect ownership interest of 3.0% of the fully diluted Waldencast plc Class A ordinary shares, (iv) Beauty FPA Investor will hold an ownership interest of 13.6% of the
fully diluted Waldencast plc Class A ordinary shares, (5) the Investor Directors will hold an ownership interest of 0.1% of the fully diluted Waldencast plc Class A ordinary shares
and (6) Waldencast's public shareholders will retain an ownership interest of 27.2% of the fully diluted Waldencast plc Class A ordinary shares.

These levels of ownership interest are based on Waldencast's capitalization as of March 31, 2022 and assume (i) that no public shareholders exercise their redemption
rights in connection with the Business Combination, (ii) Waldencast sells and issues no more than 11,300,000 Waldencast plc Class A ordinary shares to the PIPE Investors
pursuant to the PIPE Investment and (i) Waldencast sells and issues 33,300,000 Waldencast plc Units to the Forward Purchasers, comprising of 33,300,000 Waldencast plc
Class A ordinary shares and 11,100,000 warrants to purchase one Waldencast plc Class A ordinary share, pursuant to the Forward Purchase Transaction. If the actual facts are
different from these assumptions, the percentage ownership retained by the current Waldencast shareholders in Waldencast plc will be different. For instance, in accordance with
the terms of the Obagi Merger Agreement and the Milk Equity Purchase Agreement, in the event that significant redemptions occur, the cash consideration payable in
accordance with such agreements may be substituted for additional Waldencast plc Class A ordinary shares, which would have a potentially substantial dilutive effect on the
percentage ownership retained by the current Waldencast shareholders in Waldencast plc. See the sections entitled “BCA Proposals — Potential Impact of Significant
Redemptions on the Percentage Ownership of Waldencast plc Ordinary Shares by the Public Shareholders of Waldencast.”

The Waldencast units, Waldencast Class A ordinary shares and Waldencast warrants are currently listed on The Nasdaq Capital Market under the symbols “WALDU,"
“WALD” and “WALDW," respectively. Waldencast will apply for listing, to be effective at the closing of the Business Combination, of Waldencast plc Class A ordinary shares and
Waldencast plc warrants on The Nasdaq Global Select Market under the proposed symbols “WALD" and “WALDW,” respectively. It is a condition of the consummation of the
Business Combination described above that Waldencast receives confirmation from The Nasdaq Stock Market LLC (“Nasdaqg”) that the securities have been conditionally



approved for listing on Nasdaq, but there can be no assurance such listing conditions will be met or that Waldencast will obtain such confirmation from Nasdaq. If such listing
conditions are not met or if such confirmation is not obtained, the Business Combination described above will not be consummated unless the Nasdaq condition set forth in each
of the Transaction Agreements is waived by the applicable parties.

This proxy statement/prospectus provides shareholders of Waldencast with detailed information about the proposed Business Combination and other matters to be
considered at the extraordinary general meeting of Waldencast. We encourage you to read this entire document, including the Annexes and other documents referred to herein,
carefully and in their entirety. You should also carefully consider the risk factors described in the section entitled “Risk Factors” beginning on page 44 of this proxy
statement/prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS APPROVED OR DISAPPROVED THE
TRANSACTIONS DESCRIBED IN THIS PROXY STATEMENT/PROSPECTUS, PASSED UPON THE MERITS OR FAIRNESS OF THE BUSINESS COMBINATION OR
RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURE IN THIS PROXY STATEMENT/PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY CONSTITUTES A CRIMINAL OFFENSE.
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WALDENCAST ACQUISITION CORP.

A Cayman Islands Exempted Company
(Company Number 368897)
10 Bank Street, Suite 560
White Plains, NY 10606

Dear Waldencast Acquisition Corp. Shareholders:

You are cordially invited to attend the extraordinary general meeting (the “extraordinary general
meeting”) of Waldencast Acquisition Corp., a Cayman Islands exempted company (“Waldencast” and, after
the change of Waldencast's jurisdiction of incorporation by deregistering as an exempted company in the
Cayman Islands and continuing and domesticating as a public limited company under the laws of Jersey (the
“Domestication”) “Waldencast plc”), at , Eastern Time, on , 2022, at the offices of Skadden,
Arps, Slate, Meagher & Flom LLP located at One Manhattan West, New York, NY 10001, or virtually via live
webcast at https://www.cstproxy.com/waldencast/2022, or at such other time, on such other date and at such
other place to which the meeting may be adjourned.

At the extraordinary general meeting, Waldencast shareholders will be asked to consider and vote upon
proposals to approve and adopt (i) the Agreement and Plan of Merger, dated as of November 15, 2021, by
and among Waldencast, Obagi Merger Sub, Inc., a Cayman Islands exempted company limited by shares
(“Merger Sub”), and Obagi Global Holdings Limited, a Cayman Islands exempted company limited by shares
(“Obagi”), a copy of which is attached to this proxy statement/prospectus as Annex A (as may be amended
from time to time, the “Obagi Merger Agreement”) and (ii) the Equity Purchase Agreement, dated as of
November 15, 2021, by and among Waldencast, Obagi Holdco 1 Limited, a limited company incorporated
under the laws of Jersey (“Holdco 1”), Waldencast Partners LP, a Cayman Islands exempted limited
partnership (“Waldencast LP” and together with Holdco 1, the “Milk Purchasers”), Milk Makeup LLC, a
Delaware limited liability company (“Milk”), the members of Milk (the “Milk Members”) and Shareholder
Representative Services, LLC, a Colorado limited liability company, solely in its capacity as representative,
agent and attorney-in-fact of the Milk Members (the “Equityholder Representative”), a copy of which is
attached to this proxy statement/prospectus as Annex B (as may be amended from time to time, the “Milk
Equity Purchase Agreement,” and together with the Obagi Merger Agreement, the “Transaction
Agreements”). The Obagi Merger Agreement provides, among other things, following the Domestication of
Waldencast to Jersey as described below, for the merger of Merger Sub with and into Obagi (the “Obagi
Merger”), with Obagi surviving the Obagi Merger as a wholly owned subsidiary of Obagi Holdco 2 Limited, a
limited company incorporated under the laws of Jersey and an indirect wholly owned subsidiary of
Waldencast plc, in accordance with the terms and subject to the conditions of the Obagi Merger Agreement
as more fully described elsewhere in this proxy statement/prospectus. The Milk Equity Purchase Agreement
provides that, among other things, following the Obagi Merger, for the purchase of all of the issued and
outstanding membership interests of Milk by the Milk Purchasers (the “Milk Transaction,” and together with
the Obagi Merger and the Domestication, the “Business Combination”), in accordance with the terms and
subject to the conditions of the Milk Equity Purchase Agreement as more fully described elsewhere in this
proxy statement prospectus.

As a condition to closing the Business Combination pursuant to theterms of the Transaction
Agreements (as defined herein), the board of directors of Waldencast has unanimously approved the
Domestication. As described in this proxy statement/prospectus, you will be asked to consider and vote upon
a proposal to approve the Domestication (the “Domestication Proposal”). In connection with the
consummation of the Business Combination, Waldencast will change its name to “Waldencast plc.”

As a result of and upon the effective time of the Domestication, (1) each of the then issued and
outstanding Class A ordinary shares, par value $0.0001 per share, of Waldencast (the “Waldencast Class A
ordinary shares”) will convert automatically, on a one-for-one basis, into an ordinary share, par value,
$0.0001 per share, of Waldencast plc (the “Waldencast plc Class A ordinary shares”), (2) each of the then
issued and outstanding Class B ordinary shares, par value $0.0001 per share, of Waldencast (the
“Waldencast Class B ordinary shares”), will convert automatically, on a one-for-one basis, into a Waldencast
plc Class A ordinary share, (3) each then issued and outstanding warrant of Waldencast (the “Waldencast
warrants”) will convert automatically into a warrant to acquire one Waldencast plc Class A ordinary share
(the “Waldencast plc warrants”) pursuant to the Warrant Agreement, dated March 15, 2021, between
Waldencast and Continental Stock Transfer & Trust Company (“Continental”), as warrant agent (the “Warrant
Agent”) and (4) each of the then issued and outstanding units of Waldencast that have not been previously
separated into the underlying Waldencast Class A ordinary shares and underlying Waldencast warrants
upon the
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request of the holder thereof (the “Waldencast units”), will be cancelled and will entitle the holder thereof to
one Waldencast plc Class A ordinary share and one-third of one Waldencast plc warrant. As used herein,
“public shares” means the Waldencast Class A ordinary shares (including those underlying the Waldencast
units) that were registered pursuant to the Registration Statement on Form S-1 (333-253370) and the
Waldencast plc Class A ordinary shares issued as a matter of law upon the conversion thereof on the
effective date of the Domestication. For further details, see the section entitled “Domestication Proposal.”

You will also be asked to consider and vote upon (1) four separate proposals to approve material
differences between Waldencast's Amended and Restated Memorandum and Articles of Association (as
may be amended from time to time, the “Cayman Constitutional Documents”) and the proposed
memorandum and articles of association of Waldencast plc (collectively, the “Organizational Documents
Proposals”), (2) a proposal to elect nine directors who, upon consummation of the Business Combination, will
be the directors of Waldencast plc (the “Director Election Proposal”), (3) a proposal to approve, for purposes
of complying with the applicable provisions of The Nasdaq Stock Market Listing Rule 5635, the issuance of
(a) Waldencast plc Class A ordinary shares to the PIPE Investors pursuant to the PIPE Investment and the
Obagi Shareholders pursuant to the Obagi Merger Agreement and (b) Waldencast plc Units to each of
Burwell Mountain PTC LLC, as the trustee of Burwell Mountain Trust, Dynamo Master Fund and Beauty
Ventures (the “Forward Purchasers”), pursuant to the Forward Purchase Transaction (with all of the
foregoing capitalized terms defined herein) (the “Stock Issuance Proposal”), (4) a proposal to approve the
issuance of the Class B ordinary shares, par value $0.0001 per share, of Waldencast plc (the “Waldencast
plc Non-Economic ordinary shares”) and the reservation for issue of Waldencast plc Class A ordinary shares
in exchange for Waldencast LP Common Units (as defined herein), in each case, to the Milk Members
pursuant to the Milk Equity Purchase Agreement (the “Milk Issuance Proposal”), (5) a proposal to approve
and adopt the Waldencast plc 2022 Incentive Award Plan, which is the omnibus equity incentive plan of
Waldencast plc (the “Incentive Award Plan Proposal”) and (6) a proposal to approve the adjournment of the
extraordinary general meeting to a later date or dates, if necessary, to permit further solicitation and vote of
proxies in the event that there are insufficient votes for the approval of one or more proposals at the
extraordinary general meeting (the “Adjournment Proposal”’). The Business Combination will be
consummated only if the proposals to adopt the Obagi Merger Agreement (the “Obagi Merger Proposal”)
and the Milk Equity Purchase Agreement (the “Milk Transaction Proposal”, and together with the Obagi
Merger Proposal, the “BCA Proposal”), the Domestication Proposal, the Organizational Documents
Proposals, the Director Election Proposal, the Stock Issuance Proposal, the Milk Issuance Proposal and the
Incentive Award Plan Proposal (collectively, the “Condition Precedent Proposals”) are approved at the
extraordinary general meeting. Each of the Condition Precedent Proposals is cross-conditioned on the
approval of each other. The Adjournment Proposal is not conditioned upon the approval of any other
proposal. Each of these proposals is more fully described in this proxy statement/prospectus, which each
shareholder is encouraged to read carefully and in its entirety.

At the date and time the Obagi Merger becomes effective (the “Obagi Merger Effective Time”), (after
giving effect to the Obagi Pre-Closing Restructuring, as defined herein and as more fully described in the
Obagi Merger Agreement and elsewhere in this proxy statement/prospectus), among other things, each
outstanding share of Obagi, par value US $0.50 each per share (the “Obagi Common Stock”), as of
immediately prior to the Obagi Merger Effective Time (other than in respect of excluded shares as described
more fully in the Obagi Merger Agreement) will be cancelled and converted into the right to receive, (a) an
amount in cash equal to the guotient obtained by dividing (i) the Obagi Cash Consideration (as defined
herein) by (ii) the number of Aggregate Fully Diluted Obagi Common Shares (as defined herein), and (b) a
number of Waldencast plc Class A ordinary shares equal to the quotient obtained by dividing (i) the Obagi
Stock Consideration (as defined herein) by (ii) the number of Aggregate Fully Diluted Obagi Common
Shares, which will represent, in the aggregate, a pre-transaction equity value of Obagi of $655.0 million (the
“Aggregate Obagi Merger Consideration”). At the Obagi Merger Effective Time, (i) all options to purchase
Obagi Common Stock granted under the Obagi Stock Plan (“Obagi Options”) will be converted into options
to purchase Waldencast plc Class A ordinary shares (“Waldencast plc Options”), subject to substantially the
same terms and conditions as are in effect with respect to such Obagi Option immediately prior to the Obagi
Merger Effective Time; provided that any Obagi Options that have an exercise price per share that is equal to
or greater than the Obagi Per Share Merger Consideration will be cancelled without consideration, and (i) all
restricted stock units issued in respect of Obagi Common Stock granted pursuant to the Obagi Stock Plan
(“Obagi RSUs") will be converted into a restricted stock unit with respect to Waldencast plc Class A ordinary
shares (“Waldencast plc RSUs”), subject to substantially the same terms and conditions as are in effect with
respect to such Obagi RSU immediately prior to the
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Obagi Merger Effective Time. The foregoing determinations do not take into account any additional equity
incentive compensation awards that may subsequently be granted. See the section entitled “BCA Proposal
— Obagi Merger Proposal — The Obagi Merger Agreement — Consideration” in this proxy
statement/prospectus.

At the Milk Transaction Effective Time, (after giving effect to the Milk Pre-Closing Restructuring and the
Obagi Merger, as defined herein and as more fully described in the Milk Equity Purchase Agreement and
elsewhere in this proxy statement/prospectus), among other things, (a) Holdco 1 will purchase from the Milk
Members a percentage of the authorized, issued and outstanding common units of Milk (the “Milk Common
Units”) and the Milk Preferred Units (as defined herein, and together with the Milk Common Units, the “Milk
Membership Units”) in exchange for (i) the Milk Cash Consideration (as defined herein) and (ii) a number of
Waldencast plc Non-Economic ordinary shares equal to the Milk Equity Consideration (as defined herein)
and (b) Waldencast LP will purchase from the Milk Members the remainder of the outstanding Milk
Membership Units in exchange for the Milk Equity Consideration, which will represent, in the aggregate, a
pre-transaction equity value of Milk of $340.0 million (the “Aggregate Milk Transaction Consideration”). The
issuances of the Milk Equity Consideration and the Waldencast plc Non-Economic ordinary shares will be
exempt from registration pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended (the
“Securities Act”), and Rule 506 of Regulation D promulgated thereunder. Following its acquisition of Milk
Membership Units, Holdco 1 will contribute such units to Waldencast LP. All options to purchase Milk
Common Units (“Milk Options”) will be converted into Waldencast plc Options and all unit appreciation rights
in respect of Milk Common Units issued pursuant to the Milk Makeup LLC Appreciation Rights Plan (“Milk
UARs") will be converted into stock appreciation rights with respect to Waldencast plc Class A ordinary
shares (“Waldencast plc SARs"), in each case, subject to substantially the same terms and conditions as are
in effect with respect to such Milk Option and Milk UAR, as applicable, immediately prior to the Milk
Transaction Effective Time; provided that any Milk Options that have an exercise price per share that is
equal to or greater than the Milk Per Unit Transaction Consideration (as defined herein), and any Milk UARs
that have a strike price per share that is equal to or greater than the Milk Per Unit Transaction Consideration,
will be cancelled without consideration. The foregoing determinations do not take into account any additional
equity incentive compensation awards that may subsequently be granted or (i) any Milk Option with an
exercise price per share that is equal to or greater than the Milk Per Unit Transaction Consideration (as
defined herein) or (ii) any Milk UAR with a strike price per share that is equal to or greater than the Milk Per
Unit Transaction Consideration, and also assume that all other outstanding Milk Options are exercised
immediately before the Milk Transaction Effective Time for the net number of shares subject to the option
after deduction of the applicable exercise price and that all Milk UARs are settled immediately before the
Milk Transaction Effective Time for the number of shares subject to such Milk UARs. See the section entitled
“BCA Proposal — Milk Transaction Proposal — The Milk Equity Purchase Agreement — Consideration.”

In connection with the Business Combination, certain related agreements have been, or will be entered
into on or prior to the date of the closing of the Business Combination, including (i) the Sponsor Support
Agreements, (ii) the Stockholder Support Agreement, (iii) the Investor Rights Agreement, (iv) the
Registration Rights Agreement, (v) the Subscription Agreements, (vi) the Lock-Up Agreements, (vii) the
Distribution Agreements, (viii) the Transition Services Agreement, (ix) the IP License Agreement and (x) the
Supply Agreement (each as defined herein). For additional information, see the section entitled “BCA
Proposal — Related Agreements” in this proxy statement/prospectus.

Pursuant to the Cayman Constitutional Documents, a holder of public shares (a “public shareholder”),
which excludes shares held by the Sponsor, may request that Waldencast redeem all or a portion of such
shareholder’s public shares for cash if the Business Combination is consummated. Holders of units must
elect to separate the units into the underlying public shares and warrants prior to exercising redemption
rights with respect to the public shares. If holders hold their units in an account at a brokerage firm or bank,
holders must notify their broker or bank that they elect to separate the units into the underlying public shares
and warrants, or if a holder holds units registered in its own name, the holder must contact the transfer
agent directly and instruct it to do so. Public shareholders may elect to redeem their public shares even
if they vote “for” the Obagi Merger Proposal, the Milk Transaction Proposal or any other Condition
Precedent Proposal. If the Business Combination is not consummated, the public shares will be returned
to the respective holder, broker or bank. If the Business Combination is consummated and if a public
shareholder properly exercises its right to redeem all or a portion of the public shares that it holds and timely
delivers its shares to Continental, Waldencast's transfer agent, Waldencast plc will redeem such public
shares for a per-share price, payable in cash, equal to the pro rata portion of the trust account established at
the consummation of our initial public offering (the “Trust Account”), calculated as of two business days prior
to the consummation of the Business Combination. For illustrative purposes, as of March 31, 2022, this
would have amounted to
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approximately $10.00 per issued and outstanding public share. If a public shareholder exercises its
redemption rights in full, then it will be electing to exchange its public shares for cash and will no longer own
public shares. The redemption takes place following the Domestication and, accordingly, it is Waldencast plc
Class A ordinary shares that will be redeemed immediately after consummation of the Business
Combination. See the section entitled “Extraordinary General Meeting of Waldencast — Redemption Rights”
in this proxy statement/prospectus for a detailed description of the procedures to be followed if you wish to
redeem your public shares for cash.

Notwithstanding the foregoing, a public shareholder, together with any affiliate (as defined herein) of
such public shareholder or any other person with whom such public shareholder is acting in concert or as a
“group” (as defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (“Exchange
Act”)), will be restricted from redeeming its public shares with respect to more than an aggregate of 15% of
the public shares. Accordingly, if a public shareholder, alone or acting in concert or as a group, seeks to
redeem more than 15% of the public shares, then any such shares in excess of that 15% limit would not be
redeemed for cash.

Waldencast Long-Term Capital LLC (the “Sponsor”) and four directors of Waldencast (Ms. Brown,
Ms. Hickman, Ms. Pattison and Mr. Werner (the “Investor Directors”)) have agreed to, among other things,
vote in favor of the Transaction Agreements and the transactions contemplated thereby, in each case,
subject to the terms and conditions contemplated by the Obagi Sponsor Support Agreement and the Milk
Sponsor Support Agreement, each dated as of November 15, 2021, copies of which are attached as Annex
C and Annex D, respectively, to this proxy statement/prospectus (collectively, the “Sponsor Support
Agreements”), and waive their redemption rights in connection with the consummation of the Business
Combination with respect to any ordinary shares held by them as contemplated by the Letter Agreement.
The ordinary shares held by the Sponsor will be excluded from the pro rata calculation used to determine
the per-share redemption price. As of the date of this proxy statement/prospectus, the Sponsor and the
Investor Directors own 20% of the issued and outstanding ordinary shares of Waldencast.

The (i) Obagi Merger Agreement provides that the obligations of Obagi to consummate the Obagi
Merger is conditioned on, among other things that, as of the closing of the transactions contemplated by the
Obagi Merger Agreement (the “Obagi Closing”), the Obagi Cash Consideration must equal or exceed $327.5
million minus the Obagi Transaction Expenses Overage (as defined herein) (the “Obagi Minimum Cash
Consideration Condition”) and (ii) Milk Equity Purchase Agreement provides that the obligations of Milk to
consummate the Milk Transaction is conditioned on, among other things, that as of the closing of the
transactions contemplated by the Milk Equity Purchase Agreement (the “Milk Closing, and together with the
Obagi Closing, the “Closing”) the Milk Cash Consideration must equal or exceed $112.5 million (the “Milk
Minimum Cash Consideration Condition”), and each of the Transaction Agreements provides that the
obligations of Obagi and Milk, respectively, to consummate the Obagi Merger and Milk Transaction,
respectively, are conditioned on, among other things, that after the completion of the transactions
contemplated by such agreements, Waldencast plc will have an amount in cash equal to or greater than
$50.0 million (the “Minimum Available Waldencast Cash Amount” and together with the Obagi Minimum
Cash Consideration Condition and the Milk Minimum Cash Consideration Condition, the “Minimum Cash
Conditions”). In connection with the Conditional Consent (as defined below), the Obagi Minimum Cash
Consideration Condition will be deemed to be waived to the extent that the Obagi Cash Consideration is
greater than an amount equal to the difference of (i) $327.5 million minus (ii) the Company Transaction
Expenses Overage minus (iii) the Inventory Cash Value (as defined below). See the section entitled “BCA
Proposal — Related Agreements — Related Agreements to the Obagi Merger — Conditional Consent” in
this proxy statement/prospectus for further discussion of the Conditional Consent. If there are significant
redemptions by public shareholders or, in respect of the Obagi Minimum Cash Consideration Condition, an
unexpectedly low Inventory Cash Value, then one or more of the Minimum Cash Conditions may not be
satisfied. In the event any of the Minimum Cash Conditions are not satisfied, the Business Combination
could not be consummated unless Obagi and/or Milk, as applicable, waives the Minimum Cash Condition.
Waldencast and Obagi currently expect the Inventory Cash Value to be in the range of $10.0 million to $20.0
million.

In addition, pursuant to the Cayman Constitutional Documents, in no event will Waldencast redeem
public shares in an amount that would cause Waldencast plc's net tangible assets (as determined in
accordance with Rule 3a51-1(g)(1) of the Exchange Act and inclusive of the PIPE Investment Amount and
the Forward Purchase Amount (each as defined herein) actually received by Waldencast prior to or
substantially concurrently with the Closing) to be less than $5,000,001.

The Obagi Merger Agreement is also subject to the satisfaction or waiver of certain other closing
conditions as described in this proxy statement/prospectus (including the approval of the Obagi Merger
Agreement and the
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transactions contemplated thereby, by the affirmative vote or written consent of the holders of at least a
majority of the voting power of the outstanding Obagi Common Stock (as defined herein)). There can be no
assurance Obagi or Waldencast would waive any such provision of the Obagi Merger Agreement.

The Milk Equity Purchase Agreement is also subject to the satisfaction or waiver of certain other closing
conditions as described in this proxy statement/prospectus. There can be no assurance Milk or Waldencast
would waive any such provision of the Milk Equity Purchase Agreement.

Waldencast is providing this proxy statement/prospectus and accompanying proxy card to Waldencast's
shareholders in connection with the solicitation of proxies to be voted at the extraordinary general meeting
and at any adjournments of the extraordinary general meeting. Information about the extraordinary general
meeting, the Business Combination and other related business to be considered by Waldencast's
shareholders at the extraordinary general meeting is included in this proxy statement/prospectus. Whether
or not you plan to attend the extraordinary general meeting, all of Waldencast’s shareholders are
urged to read this proxy statement/prospectus, including the Annexes and other documents referred
to herein, carefully and in their entirety. You should also carefully consider the risk factors
described in the section entitled “Risk Factors” beginning on page 44 ofthis proxy
statement/prospectus.

After careful consideration, the board of directors of Waldencast has unanimously approved the
Business Combination and unanimously recommends that shareholders vote “FOR” adoption of the
Transaction Agreements, and approval of the transactions contemplated thereby, including the Business
Combination, and “FOR”all other proposals presented to Waldencast's shareholders in this proxy
statement/prospectus. When you consider the recommendation of these proposals by the board of directors
of Waldencast, you should keep in mind that Waldencast's directors and officers have interests in the
Business Combination that may conflict with your interests as a shareholder. See the section entitled “BCA
Proposal — Interests of Waldencast's Directors and Executive Officers in the Business Combination” in this
proxy statement/prospectus for a further discussion of these considerations.

The approval of each of the Domestication Proposal and Organizational Documents Proposals A and D
(each as defined herein) require the affirmative vote of holders of at least two-thirds of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general
meeting. The BCA Proposal, Organizational Proposals B and C (each as defined herein), the Stock Issuance
Proposal, the Milk Issuance Proposal, the Incentive Award Plan Proposal and the Adjournment Proposal
require the affirmative vote of a majority of the ordinary shares represented in person or by proxy and
entitled to vote thereon and who vote at the extraordinary general meeting. The Director Election Proposal
requires the affirmative vote of a majority of the Waldencast Class B ordinary shares represented in person
or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting.

Your vote is very important. Whether or not you plan to attend the extraordinary general meeting, please
vote as soon as possible by following the instructions in this proxy statement/prospectus to make sure that
your shares are represented at the extraordinary general meeting. If you hold your shares in “street name”
through a bank, broker or other nominee, you will need to follow the instructions provided to you by your
bank, broker or other nominee to ensure that your shares are represented and voted at the extraordinary
general meeting. The transactions contemplated by the Transaction Agreements will be consummated only if
the Condition Precedent Proposals are approved at the extraordinary general meeting. Each of the Condition
Precedent Proposals is cross-conditioned on the approval of each other. The Adjournment Proposal is not
conditioned upon the approval of any other proposal set forth in this proxy statement/prospectus.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be
voted FOR each of the proposals presented at the extraordinary general meeting. If you fail to return your
proxy card or fail to instruct your bank, broker or other nominee how to vote, and do not attend the
extraordinary general meeting in person or virtually, the effect will be, among other things, that your shares
will not be counted for purposes of determining whether a quorum is present at the extraordinary general
meeting and will not be voted. An abstention or broker non-vote will be counted towards the quorum
requirement but will not count as a vote cast at the extraordinary general meeting. If you are a shareholder of
record and you attend the extraordinary general meeting and wish to vote in person or virtually, you may
vote in person and your proxy will be revoked without further action being required.




TABLE OF CONTENTS

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND IN WRITING THAT YOUR
PUBLIC SHARES ARE REDEEMED FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST
ACCOUNT AND TENDER YOUR SHARES TO WALDENCAST'S TRANSFER AGENT AT LEAST TWO
BUSINESS DAYS PRIOR TO THE VOTE AT THE GENERAL MEETING. YOU MAY TENDER YOUR
SHARES BY EITHER DELIVERING YOUR SHARE CERTIFICATE TO THE TRANSFER AGENT OR BY
DELIVERING YOUR SHARES ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S
DWAC (DEPOSIT WITHDRAWAL AT CUSTODIAN) SYSTEM. IF THE BUSINESS COMBINATION IS NOT
COMPLETED, THEN THESE SHARES WILL BE RETURNED TO YOU OR YOUR ACCOUNT. IF YOU
HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE

AT YOUR BANK OR BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO
EXERCISE YOUR REDEMPTION RIGHTS.

On behalf of Waldencast's board of directors, we would like to thank you for your support and look
forward to the successful completion of the Business Combination.

Sincerely,

Felipe Dutra
Executive Chairman
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NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
REGULATORY AGENCY HAS APPROVED OR DISAPPROVED THE TRANSACTIONS DESCRIBED IN
THIS PROXY STATEMENT/PROSPECTUS, PASSED UPON THE MERITS OR FAIRNESS OF THE
BUSINESS COMBINATION OR RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR
ACCURACYOF THE DISCLOSURE IN THIS PROXY STATEMENT/PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY CONSTITUTES A CRIMINAL OFFENSE.

This proxy statement/prospectus is dated , 2022 and is first being mailed to shareholders on or

about , 2022.
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WALDENCAST ACQUISITION CORP.

A Cayman Islands Exempted Company
(Company Number 368897)
10 Bank Street, Suite 560
White Plains, NY 10606

NOTICE OF EXTRAORDINARY GENERAL MEETING
TO BE HELD ON , 2022

TO THE SHAREHOLDERS OF WALDENCAST ACQUISITION CORP.:

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “extraordinary general
meeting”) of Waldencast Acquisition Corp., a Cayman Islands exempted company, company number
368897 (“Waldencast”), will be held at , Eastern Time, on , 2022, at the offices of Skadden,
Arps, Slate, Meagher & Flom LLP located at One Manhattan West, New York, NY 10001, or virtually via live
webcast at https://www.cstproxy.com/waldencast/2022. You are cordially invited to attend the extraordinary
general meeting, which will be held for the following purposes:

Proposal No. 1(a) — The Obagi Merger Proposal — to consider and vote upon a proposal to
approve by ordinary resolution and adopt the Agreement and Plan of Merger, dated as of
November 15, 2021, by and among Waldencast, Obagi Merger Sub, Inc., a Cayman Islands
exempted company limited by shares (“Merger Sub”), and Obagi Global Holdings Limited, a
Cayman Islands exempted company limited by shares (“Obagi”), a copy of which is attached to this
proxy statement/prospectus statement as Annex A (as may be amended from time to time, the
“Obagi Merger Agreement”). The Obagi Merger Agreement provides, among other things, for the
merger of Merger Sub with and into Obagi (the “Obagi Merger”), with Obagi surviving the Obagi
Merger as a wholly owned subsidiary of Holdco 2 and an indirect wholly owned subsidiary of
Waldencast plc, in accordance with the terms and subject to the conditions of the Obagi Merger
Agreement as more fully described elsewhere in this proxy statement/prospectus (the “Obagi
Merger Proposal”);

Proposal No. 1(b) — The Milk Transaction Proposal — to consider and vote upon a proposal to
approve by ordinary resolution and adopt the Equity Purchase Agreement, dated as of
November 15, 2021, by and among Waldencast, Obagi Holdco 1 Limited, a limited company
incorporated under the laws of Jersey (“Holdco 1"), Waldencast Partners LP, a Cayman Islands
exempted limited partnership (“Waldencast LP” and together with Holdco 1, the “Milk Purchasers”),
Milk, the members of Milk (the “Milk Members”) and Shareholder Representative Services, LLC, a
Colorado limited liability company, solely in its capacity as representative, agent and attorney-in-
fact of the Milk Members (the “Equityholder Representative”), a copy of which is attached to this
proxy statement/prospectus as Annex B (as may be amended from time to time, the “Milk Equity
Purchase Agreement”). The Milk Equity Purchase Agreement provides, among other things, for the
purchase of all of the issued and outstanding membership interests of Milk by the Milk Purchasers
(the “Milk Transaction”), in accordance with the terms and subject to the conditions of the Milk
Equity Purchase Agreement as more fully described elsewhere in this proxy statement/prospectus
(the “Milk Transaction Proposal” and together with the Obagi Merger Proposal, the “BCA
Proposal”);

Proposal No. 2 — The Domestication Proposal — to consider and vote upon a proposal to
approve by special resolution, the change of Waldencast's jurisdiction of incorporation by
deregistering as an exempted company in the Cayman Islands and continuing and domesticating
as a public limited company under the laws of Jersey (the “Domestication” and, together with the
Obagi Merger and Milk Transaction, the “Business Combination”) (the “Domestication Proposal”);

Organizational Documents Proposals — to consider and vote upon the following four separate
proposals (collectively, the “Organizational Documents Proposals”) to approve by special
resolution, in the case of Organizational Documents Proposals A and D, and by ordinary resolution
in the case of Organizational Documents Proposals B and C, the following material differences
between Waldencast's Amended and Restated Memorandum and Articles of Association (as may
be amended from time to time, the “Cayman Constitutional Documents”) and the proposed new
memorandum and articles of association of Waldencast plc (a public limited company incorporated
in Jersey following the Domestication) upon the effective date of the Domestication attached to this
proxy statement/prospectus as Annex G (the “Proposed Constitutional
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Document”), and the filing with and acceptance by the Registrar of Companies in Jersey of the
Proposed Constitutional Document and accompanying documentation in accordance with Part 18C
of the Companies (Jersey) Law 1991, as amended (“Jersey Companies Law”), and the change of
name of Waldencast to “Waldencast plc” in connection with the Business Combination (Waldencast
after the Domestication, including after such change of name, is referred to herein as “Waldencast
plc”);

Proposal No. 3 — Organizational Documents Proposal A — to authorize the change in the
authorized share capital of Waldencast from 500,000,000 Class A ordinary shares, par value
$0.0001 per share (the “Waldencast Class A ordinary shares”), 50,000,000 Class B ordinary
shares, par value $0.0001 per share (the “Waldencast Class B ordinary shares” and, together with
the Class A ordinary shares, the “ordinary shares”), and 5,000,000 preferred shares, par value
$0.0001 per share (the “Waldencast preferred shares”), to 1,000,000,000 Class A ordinary shares,
par value $0.0001 per share, of Waldencast plc (the “Waldencast plc Class A ordinary shares”),
100,000,000 Class B ordinary shares, par value $0.0001 per share, of Waldencast plc (the
“Waldencast plc Non-Economic ordinary shares”) and 25,000,000 preference shares of a par value
of $0.0001 per share of Waldencast plc (the “Waldencast plc preferred stock”) (“Organizational
Documents Proposal A”);

Proposal No. 4 — Organizational Documents Proposal B — to provide that the board of
directors of Waldencast plc (the “Waldencast plc Board”) be divided into three classes, with each
class made up of, as nearly as may be possible, one-third of the total number of directors
constituting the entire Waldencast plc Board, with only one class of directors being elected in each
year and each class serving a three-year term (“Organizational Documents Proposal B”);

Proposal No. 5 — Organizational Documents Proposal C — to provide that certain provisions of
the Proposed Constitutional Document will be subject to the Investor Rights Agreement (as defined
herein), including provisions governing the appointment, removal and replacement of directors, with
respect to which Cedarwalk Skincare Ltd., a Cayman Islands exempted company limited by shares,
will have certain rights pursuant to the Investor Rights Agreement (“Organizational Documents
Proposal C”);

Proposal No. 6 — Organizational Documents Proposal D — to authorize all other changes in
connection with the replacement of the Cayman Constitutional Documents with the Proposed
Constitutional Document in connection with the consummation of the Business Combination (a
copy of which is attached to this proxy statement/prospectus as Annex G), including (1) changing
the corporate name from “Waldencast Acquisition Corp.” to “Waldencast plc,” (2) making
Waldencast plc’s existence for an unlimited duration and (3) removing certain provisions related to
Waldencast pic's status as a blank check company that will no longer be applicable upon
consummation of the Business Combination, all of which Waldencast's board of directors believes
is necessary to adequately address the needs of Waldencast plc after the Business Combination
(“Organizational Documents Proposal D”);

Proposal No. 7 — The Director Election Proposal — to consider and vote upon a proposal to
approve by ordinary resolution of the holders of Waldencast Class B ordinary shares, assuming the
BCA Proposal, the Domestication Proposal and the Organizational Documents Proposals are
approved, to elect nine directors who, upon consummation of the Business Combination, will be the
directors of Waldencast plc (the “Director Election Proposal”);

Proposal No. 8 — The Stock Issuance Proposal — to consider and vote upon a proposal to
approve by ordinary resolution for purposes of complying with the applicable provisions of The
Nasdaq Stock Market Listing Rule 5635, the issuance of (a) Waldencast plc Class A ordinary
shares to the PIPE Investors (as defined herein) pursuant to the PIPE Investment (as defined
herein) and the shareholders of Obagi (“Obagi Shareholders”) pursuant to the Obagi Merger
Agreement and (b) units of Waldencast plc to each of Burwell Mountain PTC LLC, as the trustee of
Burwell Mountain Trust, Dynamo Master Fund and Beauty Ventures LLC (the “Forward
Purchasers”) pursuant to the Forward Purchase Transaction (as defined herein) (the “Stock
Issuance Proposal”);

Proposal No. 9 — The Milk Issuance Proposal - to consider and vote upon a proposal to
approve by ordinary resolution the issuance of Waldencast plc Non-Economic ordinary shares and
the reservation for issue of Waldencast plc Class A ordinary shares in exchange for Waldencast LP
Common Units, in each case, to the Milk Members (the “Milk Issuance Proposal”);
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¢ Proposal No. 10 — The Incentive Award Plan Proposal — to consider and vote upon a proposal
to approve by ordinary resolution, the Waldencast plc 2022 Incentive Award Plan, which is the
omnibus equity incentive plan of Waldencast plc (the “Incentive Award Plan Proposal”, and together
with the BCA Proposal, the Domestication Proposal, the Organizational Documents Proposals, the
Director Election Proposal, the Stock Issuance Proposal and the Milk Issuance Proposal, the
“Condition Precedent Proposals”); and

¢ Proposal No. 11 — The Adjournment Proposal — to consider and vote upon a proposal to
approve the adjournment of the extraordinary general meeting to a later date or dates, if necessary,
to permit further solicitation and vote of proxies in the event that there are insufficient votes for the
approval of one or more proposals at the extraordinary general meeting (the “Adjournment
Proposal”).

Each of Proposals No. 1(a) through 10 is cross-conditioned on the approval of each other. The
Adjournment Proposal is not conditioned upon the approval of any other proposal set forth in this proxy
statement/prospectus.

These items of business are described in this proxy statement/prospectus, which we encourage you to
read carefully and in its entirety before voting.

Only holders of record of ordinary shares at the close of business on May 27, 2022 are entitled to notice
of, and to vote and have their votes counted at, the extraordinary general meeting and any adjournment of
the extraordinary general meeting.

This proxy statement/prospectus and accompanying proxy card is being provided to Waldencast's
shareholders in connection with the solicitation of proxies to be voted at the extraordinary general meeting
and at any adjournment of the extraordinary general meeting. Whether or not you plan to attend the
extraordinary general meeting, all of Waldencast’s shareholders are urged to read this proxy
statement/prospectus, including the Annexes and the documents referred to herein, carefully and in
their entirety. You should also carefully consider the risk factors described in the section entitled
“Risk Factors” beginning on page 44 of this proxy statement/prospectus.

After careful consideration, the board of directors of Waldencast has unanimously approved the
Business Combination and unanimously recommends that shareholders vote “FOR” adoption of the Obagi
Merger Agreement and the Milk Equity Purchase Agreement (together, the “Transaction Agreements”) and
approval of the transactions contemplated thereby, including the Business Combination, and “FOR” all other
proposals presented to Waldencast's shareholders in this proxy statement/prospectus. When you consider
the recommendation of these proposals by the board of directors of Waldencast, you should keep in mind
that Waldencast's directors and officers have interests in the Business Combination that may conflict with
your interests as a shareholder. See the section entitled “BCA Proposal — Interests of Waldencast's
Directors and Executive Officers in the Business Combination” in this proxy statement/prospectus for a
further discussion of these considerations.

Pursuant to the Cayman Constitutional Documents, a public shareholder may request of Waldencast
that Waldencast plc redeem all or a portion of its public shares for cash if the Business Combination is
consummated. As a holder of public shares, you will be entitled to receive cash for any public shares to be
redeemed only if you:

(i) (a) hold public shares, or (b) hold public shares through units and you elect to separate your units
into the underlying public shares and public warrants prior to exercising your redemption rights with
respect to the public shares;

(i) submit a written request to Continental Stock Transfer & Trust Company (“Continental”),
Waldencast's transfer agent, that Waldencast plc redeem all or a portion of your public shares for
cash; and

(iii) deliver your public shares to Continental, Waldencast's transfer agent, physically or electronically
through The Depository Trust Company (“DTC”).

Holders must complete the procedures for electing to redeem their public shares in the manner
described above prior to 5:00 p.m., Eastern Time, on , 2022 (two business days before the
extraordinary general meeting) in order for their shares to be redeemed.

Holders of units must elect to separate the units into the underlying public shares and warrants prior to
exercising redemption rights with respect to the public shares. If holders hold their units in an account at a
brokerage firm or bank, holders must notify their broker or bank that they elect to separate the units into the
underlying public shares and warrants, or if a holder holds units registered in its own name, the holder must
contact Continental, Waldencast's
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transfer agent, directly and instruct them to do so. Public shareholders may elect to redeem public shares
regardless of if or how they vote in respect of the BCA Proposal. If the Business Combination is not
consummated, the public shares will be returned to the respective holder, broker or bank.

If the Business Combination is consummated, and if a public shareholder properly exercises its right to
redeem all or a portion of the public shares that it holds and timely delivers its shares to Continental,
Waldencast's transfer agent, Waldencast plc will redeem such public shares for a per-share price, payable
in cash, equal to the pro rata portion of the trust account established at the consummation of our initial public
offering at J.P. Morgan Chase Bank, N.A. and maintained by Continental, acting as trustee, calculated as of
two business days prior to the consummation of the Business Combination. For illustrative purposes, as of
March 31, 2022, this would have amounted to approximately $10.00 per issued and outstanding public
share. If a public shareholder exercises its redemption rights in full, then it will be electing to exchange its
public shares for cash and will no longer own public shares. The redemption takes place following the
Domestication and, accordingly, it is Waldencast plc Class A ordinary shares that will be redeemed promptly
after consummation of the Business Combination. See the section entitled “Extraordinary General Meeting of
Waldencast — Redemption Rights” in this proxy statement/prospectus for a detailed description of the
procedures to be followed if you wish to redeem your public shares for cash.

Notwithstanding the foregoing, a public shareholder, together with any affiliate of such public
shareholder or any other person with whom such public shareholder is acting in concert or as a “group” (as
defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (“Exchange Act”)), will be
restricted from redeeming its public shares with respect to more than an aggregate of 15% of the public
shares. Accordingly, if a public shareholder, alone or acting in concert or as a group, seeks to redeem more
than 15% of the public shares, then any such shares in excess of that 15% limit would not be redeemed for
cash.

Waldencast Long-Term Capital LLC, a Cayman Islands limited liability company and shareholder of
Waldencast (the “Sponsor”), and the Investor Directors have agreed to, among other things, vote in favor of
the Transaction Agreements and the transactions contemplated thereby, in each case, subject to the terms
and conditions contemplated by the Obagi Sponsor Support Agreement and the Milk Sponsor Support
Agreement, each dated as of November 15, 2021, copies of which are attached to this proxy
statement/prospectus as Annex C and Annex D, respectively (the “Sponsor Support Agreements”), and
waive their redemption rights in connection with the consummation of the Business Combination with respect
to any ordinary shares held by them as contemplated by the Letter Agreement. The ordinary shares held by
the Sponsor will be excluded from the pro rata calculation used to determine the per-share redemption price.
As of the date of this proxy statement/prospectus, the Sponsor and the Investor Directors own 20% of the
issued and outstanding ordinary shares.

The (i) Obagi Merger Agreement provides that the obligation of Obagi to consummate the Obagi Merger
is conditioned on, among other things, that as of the closing of the transactions contemplated by the Obagi
Merger Agreement, the Obagi Cash Consideration (as defined herein) must equal or exceed $327.5 million
minus any amount of the Obagi Transaction Expenses (as defined herein) in excess of $26.0 million (the
“Obagi Minimum Cash Consideration Condition”), (ii) Milk Equity Purchase Agreement provides that the
obligation of Milk to consummate the Milk Transaction is conditioned on, among other things, that as of the
closing of the transactions contemplated by the Milk Equity Purchase Agreement, the Milk Cash
Consideration (as defined herein) must equal or exceed $112.5 million (the “Milk Minimum Cash
Consideration Condition”), and each of Transaction Agreements provides that the obligations of Obagi and
Milk, respectively, to consummate the Obagi Merger and Milk Transaction, respectively, are conditioned on,
among other things, that after the completion of the transactions contemplated by such agreements,
Waldencast plc will receive an amount in cash equal to or greater than $50.0 million (the “Minimum Available
Waldencast Cash Amount” and together with the Obagi Minimum Cash Consideration Condition and the Milk
Minimum Cash Consideration Condition, the “Minimum Cash Conditions”). In connection with the
Conditional Consent, the Obagi Minimum Cash Consideration Condition will be deemed to be waived to the
extent that the Obagi Cash Consideration is greater than an amount equal to the difference of (i) $327.5
million minus (ii) the Company Transaction Expenses Overage minus (iii) the Inventory Cash Value. See the
section entitled “BCA Proposal — Related Agreements — Related Agreements to the Obagi Merger —
Conditional Consent” in this proxy statement/prospectus for further discussion of the Conditional Consent. If
there are significant redemptions by public shareholders or, in respect of the Obagi Minimum Cash
Consideration Condition, an unexpectedly low
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Inventory Cash Value, then one or more of the Minimum Cash Conditions may not be satisfied. In the event
any of the Minimum Cash Conditions are not satisfied, the Business Combination could not be
consummated unless Obagi and/or Milk, as applicable, waives the Minimum Cash Condition. Waldencast
and Obagi currently expect the Inventory Cash Value to be approximately $15.0 million.

In addition, pursuant to the Cayman Constitutional Documents, in no event will Waldencast redeem
public shares in an amount that would cause Waldencast plc's net tangible assets (as determined in
accordance with Rule 3a51-1(g)(1) of the Exchange Act and inclusive of the PIPE Investment Amount and
the Forward Purchase Amount (each as defined herein) actually received by Waldencast prior to or
substantially concurrently with the Closing) to be less than $5,000,001.

The Obagi Merger Agreement and Milk Equity Purchase Agreement are also subject to the satisfaction
or waiver of certain other closing conditions as described in this proxy statement/prospectus. There can be
no assurance that Obagi, Milk or Waldencast would waive any such provisions of the Obagi Merger
Agreement and Milk Equity Purchase Agreement if one of those conditions is not satisfied.

The approval of each of the Domestication Proposal and Organizational Documents Proposals A and D
requires the affirmative vote of holders of at least two-thirds of the ordinary shares represented in person or
by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The BCA Proposal,
Organizational Documents Proposals B and C, the Stock Issuance Proposal, the Milk Issuance Proposal,
the Incentive Award Plan Proposal and the Adjournment Proposal require the affirmative vote of a majority of
the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting. The Director Election Proposal requires the affirmative vote of a majority of
the Waldencast Class B ordinary shares represented in person or by proxy and entitled to vote thereon and
who vote at the extraordinary general meeting.

Your vote is very important. Whether or not you plan to attend the extraordinary general meeting in
person or virtually, please vote as soon as possible by following the instructions in this proxy
statement/prospectus to make sure that your shares are represented at the extraordinary general meeting. If
you hold your shares in “street name” through a bank, broker or other nominee, you will need to follow the
instructions provided to you by your bank, broker or other nominee to ensure that your shares are
represented and voted at the extraordinary general meeting. The transactions contemplated by the
Transaction Agreements will be consummated only if the Condition Precedent Proposals are approved at the
extraordinary general meeting. Each of the Condition Precedent Proposals is cross-conditioned on the
approval of each other. The Adjournment Proposal is not conditioned upon the approval of any other
proposal set forth in this proxy statement/prospectus.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be
voted FOR each of the proposals presented at the extraordinary general meeting. If you fail to return your
proxy card or fail to instruct your bank, broker or other nominee how to vote, and do not attend the
extraordinary general meeting in person or virtually, the effect will be, among other things, that your shares
will not be counted for purposes of determining whether a quorum is present at the extraordinary general
meeting and will not be voted. An abstention or broker non-vote will be counted towards the quorum
requirement but will not count as a vote cast at the extraordinary general meeting. If you are a shareholder of
record and you attend the extraordinary general meeting and wish to vote in person or virtually, you may
vote in person and your proxy will be revoked without further action being required.

Your attention is directed to the remainder of the proxy statement/prospectus following this notice
(including the Annexes and other documents referred to herein) for a more complete description of the
proposed Business Combination and related transactions and each of the proposals. You are encouraged to
read this proxy statement/prospectus carefully and in its entirety, including the Annexes and other
documents referred to herein. If you have any questions or need assistance voting your ordinary shares,
please contact Morrow Sodali LLC (“Morrow”), Waldencast's proxy solicitor, by calling (800) 662-5200 or
banks and brokers can call collect at (203) 658-9400.

Thank you for your participation. We look forward to your continued support.
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By Order of the Board of Directors of Waldencast Acquisition Corp.,

, 2022

Felipe Dutra
Executive Chairman

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND IN WRITING THAT YOUR
PUBLIC SHARES ARE REDEEMED FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST
ACCOUNT AND TENDER YOUR SHARES TO WALDENCAST'S TRANSFER AGENT BY NO LATER
THAN , 2022 (AT LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT THE
EXTRAORDINARY GENERAL MEETING). YOU MAY TENDER YOUR SHARES BY EITHER DELIVERING
YOUR SHARE CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES
ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’'S DWAC (DEPOSIT WITHDRAWAL
AT CUSTODIAN) SYSTEM. IF THE BUSINESS COMBINATION IS NOT CONSUMMATED, THEN THESE
SHARES WILL BE RETURNED TO YOU OR YOUR ACCOUNT. IF YOU HOLD THE SHARES IN STREET
NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK OR BROKER TO
WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION
RIGHTS.
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information that is not
included in or delivered with this proxy statement/prospectus. This information is available for you to review
through the SEC’s website at www.sec.gov.

You may request copies of this proxy statement/prospectus and any of the documents incorporated by
reference into this proxy statement/prospectus or other publicly available information concerning
Waldencast, without charge, by written request to Waldencast's Secretary at Waldencast Acquisition Corp.,
10 Bank Street, Suite 560, White Plains, NY 10606, or by telephone request at (917) 546-6828; or Morrow,
Waldencast’'s proxy solicitor, by calling (800) 662-5200 or banks and brokers can call collect at (203) 658-
9400, or from the SEC through the SEC website at the address provided above.

In order for Waldencast's shareholders to receive timely delivery of the documents in advance of the

extraordinary general meeting of Waldencast to be held on , 2022, you must request the information
no later than , 2022, five business days prior to the date of the extraordinary general meeting.
TRADEMARKS

This document contains references to trademarks and service marks belonging to other entities. Solely
for convenience, trademarks and trade names referred to in this proxy statement/prospectus may appear
without the ® or ™ symbols, but such references are not intended to indicate, in any way, that the applicable
licensor will not assert, to the fullest extent under applicable law, its rights to these trademarks and trade
names. Waldencast does not intend its use or display of other companies’ trade names, trademarks or
service marks to imply a relationship with, or endorsement or sponsorship of it by, any other companies.
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SELECTED DEFINITIONS

Unless otherwise stated in this proxy statement/prospectus or the context otherwise requires, a
reference to:

“affiliate” or “Affiliate” means, with respect to any specified Person, any Person that, directly or
indirectly, controls, is controlled by, or is under common control with, such specified Person,
whether through one or more intermediaries or otherwise. The term “control” (including the terms
“controlling,” “controlled by” and “under common control with”) means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person,
whether through the ownership of voting securities, by contract or otherwise;

“Affiliate Agreements” means contracts (other than offer letters, employment agreements, bonus
agreements, severance agreements, separation agreements, employee non-competition
agreements, employee confidentiality and invention assignment agreements, non-competition
agreements, separation agreements, or any other agreement entered into in the ordinary course or
equity or incentive equity documents and Governing Documents) between Obagi and its
subsidiaries, on the one hand, and Affiliates of Obagi or any of Obagi's subsidiaries (other than
Obagi Hong Kong, Clinactiv or any of their respective subsidiaries), the officers and managers (or
equivalents) of Obagi or any of Obagi’'s subsidiaries, the shareholders of Obagi or any of Obagi's
subsidiaries, any employee of Obagi or any of Obagi's subsidiaries, a member of the immediate
family of the foregoing Persons, or Obagi Hong Kong, Clinactiv or any of their respective
subsidiaries;

“Aggregate Fully Diluted Milk Common Units” means, without duplication, the aggregate number of
shares of Milk Common Units that are (i) issued and outstanding immediately prior to the Milk
Transaction Effective Time, (ii) issuable upon the exchange of Milk Preferred Units that are
outstanding immediately prior to the Milk Transaction Effective Time, (iii) issuable upon the exercise
of Milk Options and Milk UARs (whether or not then vested or exercisable) that are outstanding
immediately prior to the Milk Transaction Effective Time and (iv) issuable upon the exercise of the
Milk Warrants that are outstanding immediately prior to the Milk Transaction Effective Time;
provided that any Milk Option and Milk UAR with an exercise or strike price, as applicable, equal to
or greater than the Milk Per Unit Transaction Consideration shall not be counted for purposes of
determining the number of Aggregate Fully Diluted Milk Common Units;

“Aggregate Fully Diluted Obagi Common Shares” means, without duplication, (a) the aggregate
number of shares of Obagi Common Stock that are (i) issued and outstanding immediately prior to
the Obagi Merger Effective Time, or (ii) issuable upon the exercise of Obagi Options (whether or not
then vested or exercisable) that are outstanding immediately prior to the Obagi Merger Effective
Time or (iii) issuable upon the settlement of Obagi RSUs (whether or not then vested) that are
outstanding immediately prior to the Obagi Merger Effective Time, minus (b) any shares of Obagi
Common Stock held in the treasury of Obagi as of immediately prior to the Obagi Merger Effective
Time; provided that any Obagi Option with an exercise price equal to or greater than the product
obtained by multiplying (A) the Obagi Exchange Ratio by (B) $10.00 (the “Obagi Per Share Merger
Consideration”) shall not be counted for purposes of determining the number of Aggregate Fully
Diluted Obagi Common Shares;

“Aggregate Milk Option Exercise Price” means the aggregate amount that would have been
received by Milk if each Milk Option outstanding immediately prior to the Milk Transaction Effective
Time had been exercised as of such time;

“Aggregate Milk Transaction Consideration” means the Milk Equity Consideration plus the Milk
Cash Consideration plus the Waldencast plc Non-Economic ordinary shares;

“Aggregate Milk UAR Strike Price” means the aggregate grant date fair market value of shares
subject to the Milk UARS;

“Aggregate Milk Warrant Exercise Price” means the aggregate amount that would have been
received by Milk if each Milk Warrant outstanding immediately prior to the Milk Transaction
Effective Time had been exercised as of such time;

“Aggregate Obagi Option Exercise Price” means the aggregate amount that would have been
received by Obagi if each Obagi Option outstanding immediately prior to the Obagi Merger Effective
Time had been exercised as of such time;
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“Amended and Restated Waldencast Partners LP Agreement” means the amended and restated
limited partnership agreement of Waldencast LP;

“Antitrust Authorities” means the Antitrust Division of the U.S. Department of Justice, the U.S.
Federal Trade Commission or the antitrust or competition law authorities of any other jurisdiction
(whether the U.S., foreign or multinational);

“Beauty FPA Investor” means the Sponsor, in its capacity as managing member of Beauty
Ventures;

“Beauty Ventures” means Beauty Ventures LLC, which is managed by the Sponsor;
“Business Combination” means the Obagi Merger, the Milk Transaction and the Domestication;
“CAGR” means compound annual growth rate;

“Cayman Constitutional Documents” means Waldencast's amended and restated memorandum
and articles of association (as the same may be amended from time to time as permitted hereby
prior to the Domestication);

“Cayman Islands Companies Act” means the Cayman Islands Companies Act (As Revised);

“Cayman Registrar” means the Cayman Registrar of Companies under the Companies Act (As
Revised) of the Cayman Islands;

“Cedarwalk” means Cedarwalk Skincare Ltd., a Cayman Islands exempted company limited by
shares;

“cGMP” means current good manufacturing practices;

“China Region” means the People’s Republic of China, inclusive of the Hong Kong Special
Administrative Region, the Macau Special Administrative Region, and Taiwan;

“Clinactiv’ means Clinactiv Technology Limited, a Cayman Islands exempted company limited by
shares;

“Clinactiv Consent” means any consent required under the Obagi Existing Credit Agreement in
order for Obagi to consummate the Clinactiv Distribution without causing an event of default or
mandatory prepayment event occurring thereunder;

“Clinactiv Distribution” means the distribution of all of the outstanding equity interests of Clinactiv to
Cedarwalk in accordance with a distribution agreement in a customary form by and among Obagi,
Cedarwalk and Waldencast;

“Closing” means the Milk Closing and the Obagi Closing, together;
“Closing Date” means the Obagi Closing Date and the Milk Closing Date, together;
“Code” means the U.S. Internal Revenue Code of 1986, as amended;

“Conditional Consent” means that certain Conditional Consent, Waiver and Acknowledgement,
dated as of June 13, 2022, by and among Waldencast, Merger Sub, Obagi Cosmeceuticals, Obagi,
Obagi Hong Kong and Cedarwalk;

“Condition Precedent Proposals” means, collectively, the BCA Proposal, the Domestication
Proposal, the Organizational Documents Proposals, the Director Election Proposal, the Stock
Issuance Proposal, the Milk Issuance Proposal and the Incentive Award Plan Proposal,

“Continental” means Continental Stock Transfer & Trust Company;

“contracts” means all legally binding contracts, agreements, arrangements or undertakings
(including memorandums of understanding and letters of understanding), subcontracts, leases,
licenses, subleases, deeds, commitments, mortgages, purchase orders, work orders, task orders
and guaranties, in each case, whether written or oral;

“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions or mutations thereof or related
or associated epidemics, pandemics or disease outbreaks;

iv
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“Dai Family” means Yumin Dai, Sijue (Steven) Dai, Sicong (Simon) Dai, any of their spouses, lineal
descendants or ancestors, and the respective heirs, executors and controlled investment affiliates
of each of the foregoing;

“Distribution Agreements” means the distribution agreement between Obagi Holdings and Obagi,
and the distribution agreement between Obagi and Cedarwalk, in each case, pursuant to the Obagi
China Distribution;

“Dollars” or “$” means lawful money of the U.S.;

“Domestication” means the domestication by way of continuance of Waldencast as a Jersey public
limited company and deregistration in the Cayman Islands in accordance with Part 18C of the
Jersey Companies Law and the Cayman Islands Companies Act;

“DTC” means The Depository Trust Company;

“Equityholder Representative” means Shareholder Representative Services LLC, a Colorado limited
liability company;

“Exchange Act” means the Securities Exchange Act of 1934, as amended;

“Financing Expenses” has the meaning specified in the definition of Waldencast Transaction
Expenses;

“Forward Purchaser” means each of Burwell Mountain Trust, Dynamo Master Fund, and Beauty
Ventures;

“Forward Purchase Agreements” or “FPAs” means the Third-Party Forward Purchase Agreement
and the Sponsor Forward Purchase Agreement, together;

“Forward Purchase Amount” means $333.0 million;

“Forward Purchase Transaction” means the transactions pursuant to the Third-Party Forward
Purchase Agreement and the Sponsor Forward Purchase Agreement, together;

“founder shares” means the Waldencast Class B ordinary shares purchased by the Sponsor in a
private placement prior to the initial public offering, and the Waldencast Class A ordinary shares
that will be issued upon the conversion thereof;

“GAAP” means generally accepted accounting principles in the U.S.;

“Governing Documents” means the legal document(s) by which any Person (other than an
individual) establishes its legal existence or which govern its internal affairs. For example, the
“Governing Documents” of a corporation are its certificate of incorporation and by-laws, the
“Governing Documents” of a limited partnership are its limited partnership agreement and certificate
of limited partnership, the “Governing Documents” of a limited liability company are its operating
agreement and certificate of formation, the “Governing Documents” of an exempted company are
its memorandum and articles of association and the “Governing Documents” of a Jersey company
are its memorandum and articles of association;

“Governmental Authority” means any federal, state, provincial, municipal, local or foreign
government, governmental authority, regulatory or administrative agency, governmental
commission, department, board, bureau, agency or instrumentality, court or tribunal, or arbitrator;

“Governmental Order” means any order, judgment, injunction, decree, writ, stipulation,
determination or award entered by or with any Governmental Authority;

“Holdco 1" means Obagi Holdco 1 Limited, a private limited company incorporated under the laws
of Jersey;

“Holdco 2" means Obagi Holdco 2 Limited, a private limited company incorporated under the laws
of Jersey;

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the
rules and regulations promulgated thereunder;

\
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“indebtedness” means with respect to any Person, without duplication, any obligations, contingent
or otherwise, in respect of (a) the principal of and premium (if any) in respect of any indebtedness
for borrowed money, including accrued interest and any per diem interest accruals or cost
associated with prepaying any such indebtedness solely to the extent such indebtedness is
prepaid, (b) amounts drawn on letters of credit, bank guarantees, bankers’ acceptances and other
similar instruments (solely to the extent such amounts have actually been drawn), (c) the principal
of and premium (if any) in respect of obligations evidenced by bonds, debentures, notes and similar
instruments, (d) the termination value of interest rate protection agreements and currency obligation
swaps, hedges or similar arrangements (without duplication of other indebtedness supported or
guaranteed thereby), (e) obligations to pay the deferred and unpaid purchase price of property and
equipment that have been delivered, including “earn outs” and “seller notes,” (f) any unpaid interest,
premiums, breakage costs, prepayment or early termination premiums, penalties, or other fees,
costs or expenses payable, including as a result of the consummation of the transactions
contemplated hereby in respect of any of the items in the foregoing clauses (a) through (f), and (g)
all indebtedness of another Person referred to in clauses (a) through (f) above guaranteed directly
or indirectly, jointly or severally, by a Person or any of its subsidiaries;

“Initial PIPE Investment” means the purchase of Waldencast plc Class A ordinary shares pursuant
to the Initial Subscription Agreements;

“Initial PIPE Investors” means those certain investors participating in the purchase of shares of
Waldencast plc pursuant to the Initial Subscription Agreements;

“initial public offering” means Waldencast's initial public offering that was consummated on
March 18, 2021;

“Initial Subscription Agreements” means the subscription agreements executed on or prior to
November 14, 2021, pursuant to which the Initial PIPE Investment will be consummated;

“Inventory Cash Value” means the value of and cost associated with inventory on hand as of five
business days prior to the extraordinary general meeting and acquired by Obagi Cosmeceuticals on
behalf and for the benefit of Obagi Hong Kong and its Subsidiaries, that has not been paid for by
Obagi Hong Kong;

“Investor Directors” means Sarah Brown, Juliette Hickman, Lindsay Pattison and Zach Werner;

“Investor Rights Agreement” means the Investor Rights Agreement, to be entered into by and
among Waldencast, Cedarwalk, the Sponsor and the guarantor of Cedarwalk’s obligations
thereunder;

“IP License Agreement” means the intellectual property license agreement, and side letter to the
same agreement, to be entered by and among Obagi China Distribution, Obagi Worldwide and
Obagi Hong Kong;

“IPO Registration Statement” means the Registration Statement on Form S-1 (333-253370) filed by
Waldencast in connection with its initial public offering, which became effective on March 15, 2021;

“IRS” means the U.S. Internal Revenue Service;

“Jersey Companies Law” means the Companies (Jersey) Law 1991, as amended,;

“Jersey Registrar” means the Registrar of Companies in Jersey under the Jersey Companies Law;
“JOBS Act” means the Jumpstart Our Business Startups Act of 2012;

“Letter Agreement” means that Letter Agreement, dated as of March 15, 2021, by and among
Waldencast, the Sponsor and certain other shareholders of Waldencast;

“Lock-Up Agreements” means the Obagi Lock-Up Agreement and the Milk Lock-Up Agreement,
together;

“Merger Sub” means Obagi Merger Sub, Inc., a Cayman Islands exempted company limited by
shares;

“Milk” means Milk Makeup LLC, a Delaware limited liability company;
“Milk Appreciation Rights Plan” means the Milk Makeup LLC Appreciation Rights Plan;
“Milk Award” means a Milk Option or a Milk UAR;
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“Milk Cash Consideration” means an amount equal to $140.0 million, minus the Milk Cash
Consideration Reduction Amount, if any, minus $2.5 million, minus $0.05 million, to the extent
actually paid at Closing; provided that in no event will the Milk Cash Consideration equal less than
zero dollars ($0.00);

“Milk Cash Consideration Reduction Amount” means:

(a) if the Milk Closing Available Cash is equal to or greater than $630.0 million, an amount equal to
zero dollars ($0.00); or

(b) if the Milk Closing Available Cash is less than $630.0 million and greater than $615.0 million,
an amount equal to (i) $630.0 million minus (ii) the Milk Closing Available Cash; or

(c) if the Milk Closing Available Cash is equal to or less than $615.0 million and greater than
$565.0 million, an amount equal to (i) $15.0 million, plus (ii) 25% of the amount equal to
(A) $615.0 million, minus (B) the Milk Closing Available Cash; or

(d) if the Milk Closing Available Cash is equal to or less than $565.0 million, an amount equal to
(i) $27.5 million, plus (ii) 50% of the amount equal to (A) $565.0 million, minus (B) the Milk
Closing Available Cash; provided, however, that under no circumstance shall the Milk Cash
Consideration Reduction Amount be negative;

“Milk Closing” means the closing of the transactions contemplated by the Milk Equity Purchase
Agreement;

“Milk Closing Available Cash” means the sum of (w) the cash remaining in the Trust Account (after
giving effect to the Waldencast/Milk Share Redemptions (if any)), plus (x) the PIPE Investment
Amount actually received by Waldencast prior to or substantially concurrently with the Closing, plus
(y) the Forward Purchase Amount actually received by Waldencast prior to or substantially
concurrently with the Milk Closing, plus (z) the cash and cash equivalents of Waldencast, Milk and
Obagi and their respective subsidiaries, including the proceeds of any indebtedness incurred after
the date hereof (other than any indebtedness of up to $125.0 million to refinance the Obagi Existing
Credit Agreement) or convertible note or other offering (in the case of Waldencast and its
subsidiaries, excluding any cash already covered by clauses (w), (x) or (y) above), in each case, as
of the Milk Closing;

“Milk Closing Date” means the date on which the Milk Closing actually occurs;
“Milk Common Units” means the authorized issued and outstanding common units of Milk;

“Milk Confidentiality Agreement” means the Confidentiality Agreement, dated as of June 27, 2021,
between Waldencast and Milk, as amended by the Confidentiality Agreement Side Letter, dated as
of August 11, 2021, between Waldencast and Milk;

“Milk Equity Consideration” means a number of Waldencast LP Common Units equal to (x) the Total
Implied Milk Equity Consideration, minus (y) a number of units of Waldencast LP Common Units
equal to the quotient obtained by dividing (A) the Milk Cash Consideration by (B) $10.00;

“Milk Equity Interests” means the Milk Awards, Milk Membership Units and the Milk Warrants,
collectively;

“Milk Equity Purchase Agreement” means the Equity Purchase Agreement, dated as of
November 15, 2021, by and among Waldencast, Waldencast LP, Holdco 1, Milk, the Milk Members
and the Equityholder Representative, a copy of which is attached to this proxy
statement/prospectus as Annex B;

“Milk Exchange Ratio” means the ratio equal to (i) the number of Waldencast ordinary shares equal
to the number of Waldencast LP Common Units constituting the Total Implied Milk Equity
Consideration divided by (ii) the number of Aggregate Fully Diluted Milk Common Units;

“Milk Existing Credit Agreement” means the Loan and Security Agreement, dated as of October 10,
2019 (as amended by that certain First Amendment and Waiver to Loan and Security Agreement,
dated as of May 4, 2020, that certain Second Amendment to Loan and Security Agreement, dated
as of November 27, 2020, that certain Third Amendment to Loan and Security Agreement, dated as
of February 25, 2021, that
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certain Fourth Amendment to Loan and Security Agreement, dated as of April 8, 2021, that certain
Fifth Amendment to Loan and Security Agreement, dated as of November 3, 2021 and that certain
Sixth Amendment to Loan and Security Agreement, dated as of March 24, 2022), by and between
Milk, as borrower, and PWB;

¢« “Milk LLC Agreement” means the Fifth Amended and Restated Operating Agreement of Milk, dated
as of November 5, 2021;

«  “Milk Lock-Up Agreement” means each of the lock-up agreements to be entered into between
Waldencast plc and each of the Milk Members entering into such lock-up agreements;

¢ “Milk Members” means the preferred and common members of Milk;
e “Milk Membership Units” means the Milk Common Units and the Milk Preferred Units, collectively;
¢« “Milk Option” means an option to purchase a Milk Common Unit;

e “Milk Per Unit Transaction Consideration” means the product obtained by multiplying (i) the Milk
Exchange Ratio by (ii) $10.00;

*  “Milk Pre-Closing Restructuring” means certain distribution by direct and indirect holders of certain
Milk Membership Units to occur prior to the Milk Closing;

*  “Milk Preferred Units” means the authorized preferred units of Milk, comprised of the Milk Series A
Preferred Units, Milk Series B Preferred Units, Milk Series C Preferred Units and Milk Series D
Preferred Units;

¢« “Milk Purchasers” means Waldencast LP and Holdco 1 together;

*  “Milk Series A Preferred Units” means the authorized, issued and outstanding Milk Preferred Units
designated as Series A Preferred Units pursuant to the Milk LLC Agreement;

*  “Milk Series B Preferred Units” means the authorized, issued and outstanding Milk Preferred Units
designated as Series B Preferred Units pursuant to the Milk LLC Agreement;

¢ “Milk Series C Preferred Units” means the authorized, issued and outstanding Milk Preferred Units
designated as Series C Preferred Units pursuant to the Milk LLC Agreement;

¢ “Milk Series D Preferred Units” means the authorized, issued and outstanding Milk Preferred Units
designated as Series D Preferred Units pursuant to the Milk LLC Agreement;

«  “Milk Sponsor Support Agreement” means that certain Sponsor Support Agreement, dated as of the
date of the Milk Equity Purchase Agreement, by and among the Sponsor, Waldencast and Milk, as
amended or modified from time to time;

¢« “Milk Transaction” means the Milk Purchasers’ acquisition from the Milk Members, and the Milk
Members’ sale to the Milk Purchasers, of all of the issued and outstanding Milk Membership Units
representing all of the issued and outstanding membership interests of Milk in exchange for the
Milk Cash Consideration, the Milk Equity Consideration and the Waldencast plc Non-Economic
ordinary shares;

¢ “Milk Transaction Effective Time” means the time at which the Milk Closing shall be deemed
effective;

¢ “Milk Transaction Expenses” means the following out-of-pocket fees and expenses paid or payable
by Milk or any of its subsidiaries (whether or not billed or accrued for) as a result of or in connection
with the negotiation, documentation and consummation of the transactions contemplated hereby:
(a) all documented fees, costs, expenses, brokerage fees, commissions, finders’ fees and
disbursements of financial advisors, investment banks, data room administrators, attorneys,
accountants and other advisors and service providers, (b) change-in-control payments, transaction
bonuses, retention payments, severance or similar compensatory payments payable by Milk or any
of its subsidiaries to any current or former employee, independent contractor, officer or director of
Milk or any of its subsidiaries as a result of the transactions contemplated hereby (and not tied to
any subsequent event or condition, such as a termination of employment), including the employer
portion of payroll taxes arising therefrom, (c) the filing fees payable by Milk or any of its subsidiaries
to the Antitrust Authorities specified in Section 8.1(e) of the Milk Equity Purchase Agreement and
(d) amounts owing or that may become owed, payable or otherwise due,
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directly or indirectly, by Milk or any of its subsidiaries to any Affiliate of Milk or any of its subsidiaries
in connection with negotiation, documentation or the consummation of the transactions
contemplated hereby, including fees, costs and expenses related to the termination of any Affiliate
Agreement. For the avoidance of doubt, Milk Transaction Expenses shall not include any fees and
expenses of the Milk Members or any expenses of Milk or its subsidiaries to the extent attributable
to advice solely for the benefit of Milk’s direct or indirect equityholders (rather than Milk or its
subsidiaries);

*  “Milk UARs” means a unit appreciation right in respect of Milk Common Units issued pursuant to the
Milk Appreciation Rights Plan;

*  “Milk Warrants” means (i) the warrants to purchase the series of units issued on October 10, 2019,
by Milk to PWB (as the warrantholder), pursuant to which PWB was provided the right to exercise
such warrants for 10,297 Milk Series C Preferred Units and (ii) the warrant to purchase the series of
units issued on October 10, 2019, by Milk to PWB (as the warrantholder), pursuant to which PWB
was provided the right to exercise such warrants for 6,139 Milk Series D Preferred Units;

e “Minimum Available Waldencast Cash Amount” means $50.0 million;
¢ “Nasdag” means The Nasdaq Stock Market LLC;

¢« “Obagi” means Obagi Global Holdings Limited, a Cayman Islands exempted company limited by
shares;

e “Obagi Cash Consideration” means an amount equal to $380.0 million minus the Obagi Cash
Consideration Reduction Amount;

¢ “Obagi Cash Consideration Reduction Amount” means

(a) if (i) the Obagi Closing Available Cash is greater than $670.0 million and (ii) the amount of
Obagi Transaction Expenses exceeds $26.0 million (any excess, the “Obagi Transaction
Expenses Overage”), an amount equal to the Obagi Transaction Expenses Overage;

(b) if the Obagi Closing Available Cash is equal to or less than (i) $670.0 million, and greater than
(i) $630.0 million, anamount equal to (A) $380.0 million, minus (B) the Obagi Closing
Available Cash, plus (C) the Total Obagi Transaction Expenses, minus (D) the sum of the
Waldencast Transaction Expenses and the Milk Transaction Expenses, plus (E) $35.0 million,
plus (F) $89.0 million, plus (G) $140.0 million, plus (H) the amount by which the Obagi
Transaction Expenses are less than $26.0 million, if any;

(c) if the Obagi Closing Available Cash is equal to or less than $630.0 million and greater than
$615.0 million, an amount equal to (i) $40.0 million, plus (ii) the Obagi Transaction Expenses
Overage;

(d) if the Obagi Closing Available Cash is equal to or less than $615.0 million and greater than
$565.0 million, an amount equal to (i) $40.0 million, plus (ii) the Obagi Transaction Expenses
Overage, if any, plus (i) 25% of the amount equal to (A) $340.0 million, minus (B) the Obagi
Transaction Expenses Overage, if any, minus (C) the Obagi Closing Available Cash, plus (D)
the Total Obagi Transaction Expenses, plus (E) $89.0 million, plus (F) $140.0 million, minus
(G) $15.0 million, minus (H) the sum of the Waldencast Transaction Expenses and the Milk
Transaction Expenses, plus () $35.0 million, p/us (J) the amount by which the Obagi
Transaction Expenses are less than $26.0 million, if any; or

(e) if the Obagi Closing Available Cash is equal to or less than $565.0 million, an amount equal to
(i) $52.5 million, plus (ii) the Obagi Transaction Expenses Overage, if any, plus (iii) 50% of the
amount equal to (A) $327.5 million, minus (B) the Obagi Transaction Expenses Overage, if
any, minus (C) the Obagi Available Cash, plus (D) the Total Obagi Transaction Expenses, plus
(E) $89.0 million, plus (F) $140.0 million, minus (G) $52.5 million, minus (H) the sum of the
Waldencast Transaction Expenses and the Milk Transaction Expenses, plus (I) $35.0 million,
plus (J) the amount by which the Obagi Transaction Expenses are less than $26.0 million, if
any;

Provided, however, that under no circumstance shall the Obagi Cash Consideration Reduction
Amount be negative;
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“Obagi China Distribution” means collectively (a) the pre-Obagi Closing distribution by Obagi
Holdco to Obagi and the distribution by Obagi to Cedarwalk of all of the issued and outstanding
shares of capital stock of Obagi Hong Kong and certain related assets pursuant to the Distribution
Agreements, (b) the provision of certain transition services by Obagi Cosmeceuticals and certain of
its affiliates to Obagi Hong Kong, and the transactions related thereto, pursuant to the Transition
Services Agreement, (c) the supply of products to Obagi Hong Kong for distribution and sale in the
China Region, and the transactions related thereto, pursuant to the Supply Agreement, (d) certain
governance and stock purchase rights granted to Cedarwalk and Waldencast, as applicable,
pursuant to the Investor Rights Agreement and (e) the exclusive license of intellectual property
pertaining to the Obagi brand by Obagi Worldwide to Obagi Hong Kong, and the transactions
related thereto, pursuant to the IP License Agreement;

“Obagi Closing” means the closing of the transactions contemplated by the Obagi Merger
Agreement;

“Obagi Closing Available Cash” means the sum of (w) the cash remaining in the Trust Account
(after giving effect to the Waldencast/Obagi Share Redemption (if any)), plus (x) the PIPE
Investment Amount actually received by Waldencast prior to or substantially concurrently with the
Obagi Closing, plus (y) the Forward Purchase Amount actually received by Waldencast prior to or
substantially concurrently with the Obagi Closing, plus (z) the cash and cash equivalents of
Waldencast and its Subsidiaries, including the proceeds of any indebtedness incurred after the
date hereof (other than any indebtedness of up to $125.0 million to refinance the Obagi Existing
Credit Agreement) or convertible note or other offering (in the case of Waldencast and its
subsidiaries, excluding any cash already covered by clauses (x), (y) or (z) above), in each case, as
of the Obagi Closing;

“Obagi Closing Date” means the date on which the Obagi Closing actually occurs;

“Obagi Common Stock” means the shares in the capital of Obagi of par value US $0.50 each per
share;

“Obagi Cosmeceuticals” means Obagi Cosmeceuticals LLC, a Delaware limited liability company;

“Obagi Exchange Ratio” means the ratio equal to (i) the number of Waldencast plc Class A ordinary
shares constituting the Total Implied Obagi Equity Consideration divided by (ii) the number of
Aggregate Fully Diluted Obagi Common Shares;

“Obagi Existing Credit Agreement” means the Financing Agreement, dated as of March 16, 2021
and as amended on June 10, 2022, by and among Obagi, as ultimate parent, Obagi Holdco, as
parent, Obagi Cosmeceuticals, as borrower, the subsidiary guarantors party thereto, the lenders
from time to time party thereto and TCW Asset Management Company LLC, as collateral agent and
administrative agent, a copy of which is attached to this Registration Statement as Exhibit 10.29;

“Obagi Existing Credit Agreement Consent” means the consent to financing agreement, dated as of
the date of Obagi Merger Agreement, by and among, inter alia, the lenders party thereto, TCW
Asset Management Company LLC, as collateral agent and administrative agent, Obagi Holdings, as
parent, and Obagi Cosmeceuticals, as borrower;

“Obagi Group” means the shareholders or holders of other equity interests of Obagi and/or any of
their respective directors, members, partners, officers, employees or affiliates (other than Obagi);

“Obagi Holdco” means Obagi Holdings Company Limited, a Cayman Islands exempted company
limited by shares;

“Obagi Hong Kong” means Obagi Hong Kong Limited;

“Obagi Lock-Up Agreement” means each of the lock-up agreements to be entered into between
Waldencast plc and each of the Obagi Shareholders entering into such lock-up agreements;

“Obagi Merger” means the merger of Merger Sub with and into Obagi, with Obagi surviving the
merger as a wholly owned subsidiary of Holdco 2;

“Obagi Merger Agreement” means that certain Agreement and Plan of Merger, dated as of
November 15, 2021, by and among Waldencast, Merger Sub and Obagi, a copy of which is
attached to this proxy statement/prospectus as Annex A;

“Obagi Merger Effective Time” means the date and time the Obagi Merger becomes effective;

X




TABLE OF CONTENTS

“Obagi Netherlands” means Obagi Netherlands B.V., a Netherlands private limited company
(besloten vennootschapand);

“Obagi Option” means an option to purchase Obagi Common Stock granted under the Obagi Stock
Plan;

“Obagi Per Share Merger Consideration” means the product obtained by multiplying (i) the Obagi
Exchange Ratio by (ii) $10.00;

“Obagi Pre-Closing Restructuring” means the Obagi China Distribution and the Clinactiv
Distribution;

“Obagi RSU” means a restricted stock unit issued in respect of Obagi Common Stock granted
pursuant to the Obagi Stock Plan;

“Obagi Shareholders” means the shareholders of Obagi;

“Obagi Sponsor Support Agreement” means that certain Sponsor Support Agreement, dated
November 15, 2021, by and among the Sponsor, Waldencast, the Investor Directors and Obagi, as
amended and modified from time to time;

“Obagi Stock Consideration” means a number of Waldencast plc ordinary shares equal to (x) the
Total Implied Obagi Equity Consideration, minus (y) a number of Waldencast plc ordinary shares
equal to the quotient obtained by dividing (A) the Obagi Cash Consideration by (B) $10.00;

“Obagi Stock Plan” means the Obagi Global Holdings Limited 2021 Stock Incentive Plan to be
assumed by Waldencast at the Obagi Merger Effective Time;

“Obagi Transaction Expenses” means the following out-of-pocket fees and expenses paid or
payable by Obagi or any of its subsidiaries (whether or not billed or accrued for) as a result of or in
connection with the negotiation, documentation or consummation of the transactions contemplated
by the Obagi Merger Agreement: (a) all documented fees, costs, expenses, brokerage fees,
commissions, finders’ fees and disbursements of financial advisors, investment banks, data room
administrators, attorneys, accountants and other advisors and service providers; (b) change-in-
control payments, transaction bonuses, retention payments, severance or similar compensatory
payments payable by Obagi or any of its subsidiaries to any current or former employee,
independent contractor, officer or director of Obagi or any of its subsidiaries as a result of the
transactions contemplated by the Obagi Merger Agreement (and not tied to any subsequent event
or condition, such as a termination of employment), including the employer portion of payroll taxes
arising therefrom; (c) the filing fees payable by Obagi or any of its subsidiaries to the Antitrust
Authorities specified in Section 8.1(e) of the Obagi Merger Agreement; and (d) amounts owing or
that may become owed, payable or otherwise due, directly or indirectly, by Obagi or any of its
subsidiaries to any affiliate of Obagi or any of its subsidiaries in connection with the negotiation,
documentation or consummation of the transactions contemplated hereby, including fees, costs
and expenses related to the termination of any Affiliate Agreement. For the avoidance of doubt,
Obagi Transaction Expenses shall not include any fees and expenses of Obagi's Shareholders, any
Up-C Transaction Expenses, any Financing Expenses or any expenses of Obagi or its subsidiaries
to the extent attributable to advice solely for the benefit of Obagi’s direct or indirect shareholders
(rather than Obagi or its subsidiaries);

“Obagi Worldwide” means Obagi Cosmeceuticals and Obagi Holdings;

“ordinary shares” means the Waldencast Class A ordinary shares and the Waldencast Class B
ordinary shares, collectively;

“Osibao Note” means the promissory noted dated July 30, 2021, of Osibao Cosmetics International
Limited payable to the order of Obagi Cosmeceuticals, LLC in the principal amount of $2.5 million;

“Person” means any individual, firm, corporation, partnership, exempted limited partnership, limited
liability company, exempted company, incorporated or unincorporated association, joint venture,
joint stock company, Governmental Authority or instrumentality or other entity of any kind;

“PFIC” means a passive foreign investment company;
“PIPE Investment” means the purchase of shares of Waldencast plc pursuant to the Subscription
Agreements;

Xi




TABLE OF CONTENTS

“PIPE Investment Amount” means the aggregate gross purchase price received by Waldencast
substantially concurrently with orimmediately following Closing for the shares in the PIPE
Investment;

“PIPE Investors” means those certain investors participating in the purchase of shares of
Waldencast plc pursuant to the Subscription Agreements;

“private placement warrants” means the Waldencast plc private placement warrants outstanding as
of the date of this proxy statement/prospectus and the warrants of Waldencast plc issued as a
matter of law upon the conversion thereof at the time of the Domestication;

“Proposed Constitutional Document” means the proposed memorandum and articles of association
of Waldencast plc upon the effective date of the Domestication attached to this proxy
statement/prospectus as Annex G;

“public shareholders” means holders of public shares, whether acquired in Waldencast's initial
public offering or acquired in the secondary market;

“public shares” means the Waldencast Class A ordinary shares (including those underlying the
units) that were offered and sold by Waldencast in its initial public offering and registered pursuant
to the IPO Registration Statement or the Waldencast plc Class A ordinary shares issued as a
matter of law upon the conversion thereof at the time of the Domestication, as context requires;

“public warrants” means the redeemable warrants (including those underlying the units) that were
offered and sold by Waldencast in its initial public offering and registered pursuant to the IPO
Registration Statement or the redeemable warrants of Waldencast plc issued as a matter of law
upon the conversion thereof at the time of the Domestication, as context requires;

“PWB” means Pacific Western Bank;
“Record Date” means May 27, 2022;

“redemption” means each redemption of public shares for cash pursuant to the Cayman
Constitutional Documents and the Proposed Constitutional Document;

“Registration Rights Agreement” means the Amended and Restated Registration Rights Agreement
to be entered into by and among Waldencast plc, Sponsor, the Target Holders, the Investor
Directors and the parties set forth on Schedule 2 thereto;

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended;

“SEC” means the U.S. Securities and Exchange Commission;

“Securities Act” means the Securities Act of 1933, as amended,;

“Sponsor” means Waldencast Long-Term Capital LLC, a Cayman Islands limited liability company;

“Sponsor Forward Purchase Agreement” means the Forward Purchase Agreement initially entered
into on February 22, 2021, by and among Waldencast, the Sponsor and Dynamo Master Fund (a
member of the Sponsor). On December 20, 2021, the Sponsor and Burwell Mountain Trust (a
member of the Sponsor) entered into an assignment and assumption agreement, pursuant to which
the Sponsor assigned, and Burwell Mountain Trust assumed, all of the Sponsor's rights and
benefits as purchaser under the Sponsor Forward Purchase Agreement, including the right to
purchase the Waldencast plc Units subscribed for by the Sponsor;

“Sponsor Support Agreements” means the Obagi Sponsor Support Agreement and the Milk
Sponsor Support Agreement, together;

“Stockholder Support Agreement” means that certain Support Agreement, dated November 15,
2021, by and among Waldencast, Cedarwalk and Obagi, as amended and modified from time to
time;

“Subscription Agreements” means the Initial Subscription Agreements and Subsequent
Subscription Agreements pursuant to which the PIPE Investment will be consummated,;

“Subsequent PIPE Investment” means the purchase of Waldencast plc Class A ordinary shares
pursuant to the Subsequent Subscription Agreements;
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“Subsequent PIPE Investors” means those certain investors participating in the purchase of shares
of Waldencast plc pursuant to the Subsequent Subscription Agreements;

“Subsequent Subscription Agreements” means the subscription agreements, if any, executed after
November 15, 2021, and on or prior to the Closing Date pursuant to which the Subsequent PIPE
Investment will be consummated;

“subsidiary” means, with respect to any Person, any corporation, company, exempted company,
limited liability company, partnership, exempted limited partnership, association or other business
entity of which the first Person: (a) owns, directly or indirectly, more than fifty percent (50%) of the
equity securities or equity interests; (b) owns, directly orindirectly, a majority of the total voting
power of the equity securities or equity interests entitled to vote in the election of directors,
managers or trustees thereof or other Persons performing similar functions; or (c) has a right to
appoint fifty percent (50%) or more of the directors or managers.

“Supply Agreement” means the Global Supply Services Agreement substantially in the form
attached to the Obagi Merger Agreement as Exhibit D (with such changes as may be agreed in
writing by Obagi and Waldencast), to be entered into by and between Obagi Cosmeceuticals and
Obagi Hong Kong;

“Target Holders” means, as of the date of the Registration Rights Agreement, the former
shareholders and members, respectively, of Obagi and Milk as set forth on Schedule 1 thereto;

“Third-Party Forward Purchase Agreement” means the Forward Purchase Agreement by and
between Waldencast and Beauty Ventures whereby, among other things, Beauty Ventures agreed
to acquire Waldencast plc Units. The Sponsor is the managing member of Beauty Ventures.
Members of the Sponsor or their affiliates will begin to receive a twenty percent (20%) performance
fee allocation on the return of the forward purchase securities in excess of the hurdle rate,
calculated on the total return generated from forward purchase securities (whether by dividend,
transfer or increase in value as measured from date of issuance), when the return of such
securities (less the expenses of Beauty Ventures) underlying the Third-Party Forward Purchase
Agreement exceeds a hurdle rate of five percent (5%) accrued annually until the fifth anniversary of
the issuance of such securities. In the event of a transfer and subsequent sale of any forward
purchase securities prior to such fifth anniversary, the performance fee for the period between such
transfer and such fifth anniversary will be calculated based on the proceeds generated by such
sale;

“Total Implied Milk Equity Consideration” means a number of Waldencast LP Common Units equal
to the quotient obtained by dividing (i) $340.0 million plus the Aggregate Milk Option Exercise Price
plus the Aggregate Milk UAR Strike Price plus the Aggregate Milk Warrant Exercise Price by (ii)
$10.00;

“Total Implied Obagi Equity Consideration” means a number of Waldencast plc ordinary shares
equal to the quotient obtained by dividing (i) $655.0 million plus the Aggregate Obagi Option
Exercise Price by (ii) $10.00;

“Total Obagi Transaction Expenses” means the Waldencast Transaction Expenses plus the Obagi
Transaction Expenses plus the Milk Transaction Expenses;

“Transaction Agreements” means the Obagi Merger Agreement together with the Milk Equity
Purchase Agreement;

“Transaction Proposals” means, collectively, the Condition Precedent Proposals and the
Adjournment Proposal;

“Transactions” means the Obagi Merger together with the Milk Transaction;
“transfer agent” means Continental, acting as transfer agent;

“Transition Services Agreement” means the transition services agreement to be entered by and
among Obagi Cosmeceuticals, certain of its affiliates, and Obagi Hong Kong;

“trust account” or “Trust Account” means the trust account established at the consummation of
Waldencast's initial public offering at J.P. Morgan Chase Bank, N.A. and maintained by Continental,
acting as trustee;
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“Trust Agreement” means the Investment Management Trust Agreement, dated as of March 15,
2021, between Waldencast and Continental, as trustee;

“Up-C Contributions” means Holdco 1's contribution of its equity interests in (a) Milk to Waldencast
LP in exchange for limited partnership units in Waldencast LP and (b) Holdco 2 in exchange for
limited partnership units in Waldencast LP;

“Up-C Transaction” means any action required to collectively structure the Obagi Merger and the
Milk Transaction as what is commonly referred to as an “Up-C transaction”;

“Up-C Transaction Expenses” means any documented fees and expenses, both internal or external,
including those payable to consultants, advisors (financial or otherwise), accountants, attorneys and
service providers, incurred by the Company in connection with the Up-C Transaction;

“U.S. Holder” means a beneficial owner of Waldencast Class A ordinary shares or Waldencast plc
Class A ordinary shares (as the case may be) who or that is, for U.S. federal income tax purposes:
(a) an individual citizen or resident of the U.S., (b) a corporation (or other entity that is treated as a
corporation for U.S. federal income tax purposes) that is created or organized (or treated as created
or organized) in or under the laws of the U.S. or any state thereof or the District of Columbia, (c) an
estate whose income is subject to U.S. federal income tax regardless of its source, or (d) a trust if (i)
a U.S. court can exercise primary supervision over the administration of such trust and one or more
U.S. persons have the authority to control all substantial decisions of the trust or (ii) it has a valid
election in place to be treated as a U.S. person;

“Waldencast” and the “Registrant” mean Waldencast Acquisition Corp., a Cayman Islands
exempted company limited by shares, prior to its migration and domestication as a public limited
company incorporated under the laws of Jersey;

“Waldencast Class A ordinary shares” means Waldencast's Class A ordinary shares, par value
$0.0001 per share;

“Waldencast Class B ordinary shares” means Waldencast's Class B ordinary shares, par value
$0.0001 per share;

“Waldencast Credit Agreement” means that certain Credit Agreement, dated as of June 24, 2022,
by and among Waldencast Finco, Waldencast LP, the lenders from time to time party thereto and
JPMorgan Chase Bank, as administrative agent;

“Waldencast Finco” means Waldencast Finco Limited, a private company incorporated under the
laws of Jersey;

“Waldencast LP” means Waldencast Partners LP, a Cayman Islands exempted limited partnership;

“Waldencast LP Common Units” means limited partnership units of Waldencast LP that, in the case
of such units issued as part of, or in respect of, the Milk Equity Consideration, are redeemable at
the option of the holder of such units and, if such option is exercised, exchangeable at the option of
Waldencast plc for Waldencast plc Class A ordinary shares or cash in accordance with the terms of
the Amended and Restated Waldencast Partners LP Agreement;

“Waldencast/Milk Share Redemptions” means the election of an eligible (as determined in
accordance with the Cayman Constitutional Documents) holder of Waldencast Class A ordinary
shares to redeem all or a portion of the ordinary shares held by such holder at a per-share price,
payable in cash, equal to a pro rata share of the aggregate amount on deposit in the Trust Account
(including any interest earned on the funds held in the Trust Account) (as determined in
accordance with the Cayman Constitutional Documents) in connection with the Transaction
Proposals;

“Waldencast/Obagi Share Redemptions” means the election of an eligible (as determined in
accordance with the Cayman Constitutional Documents) holder of Waldencast Class A ordinary
shares to redeem all or a portion of the ordinary shares held by such holder at a per-share price,
payable in cash, equal to a pro rata share of the aggregate amount on deposit in the Trust Account
(including any interest earned on the funds held in the Trust Account) (as determined in
accordance with the Cayman Constitutional Documents) in connection with the Transaction
Proposals;
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“Waldencast plc” means Waldencast after the Domestication and its name change from
Waldencast Acquisition Corp. to Waldencast pic;

“Waldencast plc 2022 Incentive Award Plan” means the omnibus equity incentive plan of
Waldencast plc to be approved and adopted by the board of directors of Waldencast, subject to the
shareholders of Waldencast approving the BCA Proposal and the Domestication Proposal at the
extraordinary general meeting to be effective prior to the Closing Date;

“Waldencast plc Board” means the board of directors of Waldencast pic;

“Waldencast plc Class A ordinary shares” means shares of Waldencast plc common stock, par
value $0.0001 per share;

“Waldencast plc Non-Economic ordinary shares” means, after the Milk Closing, Class B ordinary
fully paid shares in the capital of Waldencast plc, par value $0.0001 per share, with such shares
entitled to one vote per share, and no additional rights, including no economic rights;

“Waldencast plc Option” means an option to purchase Waldencast plc Class A ordinary shares;

“Waldencast plc ordinary shares” means the Waldencast plc Class A ordinary shares and the
Waldencast plc Non-Economic ordinary shares;

“Waldencast plc RSU” means a restricted stock unit with respect to Waldencast plc Class A
ordinary shares;

“Waldencast plc SAR” means a stock appreciation right with respect to Waldencast plc Class A
ordinary shares;

“Waldencast plc Units” means units of Waldencast plc;
“Waldencast plc warrant” means a warrant to acquire one Waldencast plc Class A ordinary share;

“Waldencast Transaction Expenses” means the following out-of-pocket fees and expenses paid or
payable by Waldencast or any of its affiliates (whether or not billed or accrued for) as a result of or
in connection with the negotiation, documentation or consummation of the Obagi Merger: (a) all
fees, costs, expenses, brokerage fees, commissions, finders’ fees and disbursements of financial
advisors, investment banks, data room administrators, attorneys, accountants and other advisors
and service providers; (b) the filing fees payable by Waldencast or any of its subsidiaries to the
Antitrust Authorities as specified in Section 8.1(e) of the Obagi Merger Agreement; (c) all fees and
expenses incurred in connection with preparing and filing this proxy statement/prospectus and
obtaining approval of the Nasdaq under Section 7.3 of the Obagi Merger Agreement; (d) repayment
of any Working Capital Loans; (e) any fees and expenses incurred in connection with the PIPE
Investment; (f) any deferred underwriting commissions and other fees and expenses relating to
Waldencast'’s initial public offering or operations; (g) any other fees and expenses as a result of or
in connection with the negotiation, documentation or consummation of the transactions
contemplated hereby; (h) the Up-C Transaction Expenses; and (i) any other fees and expenses
incurred in connection with (x) obtaining the consent of TCW Asset Management Company LLC
and any other parties required under the terms of the Obagi Existing Credit Agreement to (A) enter
into and consummate the Obagi Merger and the transactions contemplated thereby or (B) permit
any indebtedness outstanding under the Obagi Existing Credit Agreement to remain outstanding
following the Closing, (y) any amendment to, or refinancing of, the Obagi Existing Credit Agreement
or (z) the incurrence of any new indebtedness, if requested by Waldencast (the “Financing
Expenses”). Waldencast Transaction Expenses shall not include any fees and expenses of
Waldencast's shareholders (other than Working Capital Loans);

“Waldencast units” and “units” mean the units of Waldencast, each unit representing one
Waldencast Class A ordinary share and one-third of one redeemable warrant to acquire one
Waldencast Class A ordinary share, that were offered and sold by Waldencast in its initial public
offering and registered pursuant to the IPO Registration Statement (less the number of units that
have been separated into the underlying public shares and underlying warrants upon the request of
the holder thereof);

“warrants” means the public warrants, the private placement warrants, the Sponsor FPA warrans
and the Working Capital Loan warrants; and
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*  “Working Capital Loans” means any loan made to Waldencast by any of the Sponsor, an affiliate of
the Sponsor, or any of Waldencast's officers or directors, and evidenced by a promissory note, for
the purpose of financing costs incurred in connection with a Business Combination.

Unless otherwise stated in this proxy statement/prospectus or the context otherwise requires, all
references in this proxy statement/prospectus to Waldencast Class A ordinary shares or warrants include
such securities underlying the units.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus contains statements that are forward-looking and as such are not
historical facts. This includes, without limitation, statements regarding the financial position, business
strategy and the plans and objectives of management for future operations, including as they relate to the
potential Business Combination (as defined herein), Waldencast Acquisition Corp., a Cayman Islands
exempted company limited by shares, prior to its migration and domestication as a public limited company
incorporated under the laws of Jersey (“Waldencast” or the “Registrant”), Obagi Merger Sub, Inc., a Cayman
Islands exempted company limited by shares (“Merger Sub”), Obagi Global Holdings Limited, a Cayman
Islands exempted company limited by shares (“Obagi”), and Milk Makeup LLC, a Delaware limited liability
company (“Milk”). These statements constitute projections, forecasts and forward-looking statements, and
are not guarantees of performance. Such statements can be identified by the fact that they do not relate
strictly to historical or current facts. When used in this proxy statement/prospectus, words such as
“anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “i may,” “might,” “plan,” “possible,”

n o "o "o "o« "o "o "o "o "o

intend,
“potential,” “predict,” “project,” “should,” “strive,” “would” and similar expressions may identify forward-looking
statements, but the absence of these words does not mean that a statement is not forward-looking. When
Waldencast discusses its strategies or plans, including as they relate to the potential Business Combination,
it is making projections, forecasts or forward-looking statements. Such statements are based on the beliefs
of, as well as assumptions made by and information currently available to, Waldencast's management.

Forward-looking statements in this proxy statement/prospectus and in any document incorporated by
reference in this proxy statement/prospectus may include, for example, statements about:

¢« Waldencast's ability to complete the Business Combination or, if Waldencast does not consummate
such Business Combination, any other initial business combination;

« satisfaction or waiver (if applicable) of the conditions to the Obagi Merger, including, among other
things:

« the satisfaction or waiver of certain customary closing conditions, including, among others,
(i) approval of the Obagi Merger and related agreements and transactions by the respective
shareholders of Waldencast and Obagi; (ii) effectiveness of the registration statement of which
this proxy statement/prospectus forms a part (the “Registration Statement”); (iii) obtainment,
expiration or termination of the waiting period under the HSR Act, as applicable; (iv) the
absence of any Governmental Order (as defined in the Obagi Merger Agreement) enjoining or
otherwise prohibiting the consummation of the Obagi Merger in the certain specified governing
jurisdictions; provided that the Governmental Authority (as defined in the Obagi Merger
Agreement) issuing such Governmental Order has jurisdiction over the parties thereto with
respect to the transactions contemplated thereby, or any law or regulation in such governing
jurisdictions that would result in the consummation of the Obagi Merger being illegal or
otherwise prohibited; (v) the satisfaction of all closing conditions in the Milk Equity Purchase
Agreement and the completion of the transactions contemplated thereby; (vi) that Waldencast
have at least $5,000,001 of net tangible assets (inclusive of the PIPE Investment Amount and
the Forward Purchase Amount, in each case, actually received by Waldencast prior to or
substantially concurrently with the Closing (as defined herein)) upon Closing; (vii) the
completion of the domestication by way of continuance of Waldencast as a Jersey public
limited company and deregistration in the Cayman Islands in accordance with Part 18C of the
Companies (Jersey) Law 1991, as amended (the “Jersey Companies Law"), and the Cayman
Islands Companies Act (As Revised) (the “Cayman Islands Companies Act”) (such
domestication, the “Domestication”); (viii) the completion of the Obagi China Distribution and
(ix) customary bringdown of the representations, warranties and covenants of the parties
therein;

* the Obagi Cash Consideration equals or exceeds $327.5 million, minus the Obagi Transaction
Expenses Overage; and

*  the Minimum Available Waldencast Cash Amount equals or exceeds $50.0 million;

« satisfaction or waiver (if applicable) of the conditions to the Milk Equity Purchase Agreement,
including, among other things:

» the satisfaction or waiver of certain customary closing conditions, including, among others,
(i) approval of the Milk Transaction and related agreements and transactions by the
shareholders of Waldencast; (ii) effectiveness of the Registration Statement (iii) obtainment,
expiration or termination
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of the waiting period under the HSR Act and any other required regulatory approval set forth in
the Milk Members Disclosure Letter, and the Milk Ancillary Agreements, as applicable; (iv) the
absence of any Governmental Order (as defined in the Milk Equity Purchase Agreement)
enjoining or otherwise prohibiting the consummation of the Milk Equity Purchase Agreement in
certain specified governing jurisdictions, provided that the Governmental Authority (as defined
in the Milk Equity Purchase Agreement) issuing such Governmental Order has jurisdiction over
the parties thereto with respect to the transactions contemplated thereby, or any law or
regulation that would result in the consummation of the Milk Equity Purchase Agreement being
illegal or otherwise prohibited; (v) the satisfaction of all closing conditions in the Obagi Merger
Agreement and the completion of the transactions contemplated thereby; (vi) that Waldencast
have at least $5,000,001 of net tangible assets (inclusive of the PIPE Investment Amount and
the Forward Purchase Amount, in each case, actually received by Waldencast prior to or
substantially concurrently with the Closing) upon Closing, (vii) receipt of approval for listing on
Nasdagq of the Waldencast plc Class A ordinary shares to be issued in connection with the Milk
Transaction; (viii) the completion of the Domestication; and (ix) customary bringdown of the
representations, warranties and covenants of the parties therein;

* the Milk Cash Consideration equals or exceeds $112.5 million; and
e the Minimum Available Waldencast Cash Amount equals or exceeds $50.0 million;

« the occurrence of any other event, change or other circumstances that could give rise to the
termination of the Obagi Merger Agreement or the Milk Equity Purchase Agreement;

¢ the amount of redemptions by Waldencast's public shareholders;
« our ability to raise financing in the future;

« the Sponsor and Waldencast's directors and executive officers potentially having conflicts of interest
with regard to the Business Combination with Obagi and Milk;

e exposure to unknown or contingent liabilities associated with Obagi and/or Milk;

« the Sponsor’'s election to purchase shares or warrants from public shareholders prior to the
consummation of the Business Combination;

e the impact of the COVID-19 pandemic on our, Obagi's and Milk's ability to consummate the
Business Combination, and on Waldencast plc’s operations following the Business Combination;

« our ability to develop and maintain an effective system of internal control over financial reporting
and accurately report our financial results in a timely manner;

« the ability of Obagi and Milk to maintain and enhance their products and brands and to attract
customers;

« the ability of Obagi and Milk to execute their business models, including market acceptance of their
planned products and sufficient production volumes at acceptable quality levels and prices,
protecting their proprietary rights and the success of strategic relationships with third parties; and

« other factors detailed in the section entitled “ Risk Factors.”

The forward-looking statements contained in this proxy statement/prospectus and in any document
incorporated by reference in this proxy statement/prospectus are based on current expectations and beliefs
concerning future developments and their potential effects on us, Obagi or Milk. There can be no assurance
that future developments affecting us, Obagi or Milk will be those that Waldencast, Obagi or Milk have
anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which are
beyond the control of Waldencast, Obagi or Milk) or other assumptions that may cause actual results or
performance to be materially different from those expressed or implied by these forward-looking statements.
These risks and uncertainties include, but are not limited to, those factors described in the section entitled
“Risk Factors” beginning on page 44 of this proxy statement/prospectus. Should one or more of these risks or
uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in
material respects from those projected in these forward-looking statements. Waldencast, Obagi and Milk
undertake no obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise, except as may be required under applicable securities laws.
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Before any Waldencast shareholder grants its proxy or instructs how its vote should be cast or votes on
the proposals to be put to the extraordinary general meeting, such shareholder should be aware that the
occurrence of the events described in the “Risk Factors” section and elsewhere in this proxy
statement/prospectus may adversely affect us.
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QUESTIONS AND ANSWERS FOR SHAREHOLDERS OF WALDENCAST

The questions and answers below highlight only selected information from this document and only
briefly address some commonly asked questions about the proposals to be presented at the extraordinary
general meeting, including with respect to the proposed Business Combination. The following questions and
answers do not include all the information that is important to Waldencast's shareholders. Waldencast urges
shareholders to read this proxy statement/prospectus, including the Annexes and the other documents
referred to herein, carefully and in their entirety to fully understand the proposed Business Combination and
the voting procedures for the extraordinary general meeting, which will be held at , Eastern Time, on

, 2022, at the offices of Skadden, Arps, Slate, Meagher & Flom LLP located at One Manhattan West,
New York, NY 10001, or virtually via live webcast. To participate in the special meeting, visit
https://www.cstproxy.com/waldencast/2022 and enter the 12 digit control number included on your proxy
card. You may register for the meeting as early as , Eastern Time, on , 2022. If you hold your
shares through a bank, broker or other nominee, you will need to take additional steps to participate in the
meeting, as described in this proxy statement.

Q: Why am I receiving this proxy statement/prospectus?

A: Waldencast shareholders are being asked to consider and vote upon, among other proposals, a
proposal to approve and adopt the Transaction Agreements and approve the Business Combination.
The Obagi Merger Agreement provides for, among other things, the merger of Merger Sub with and into
Obagi, with Obagi surviving the merger as wholly owned subsidiary of Holdco 2 and an indirect wholly
owned subsidiary of Waldencast plc, in accordance with the terms and subject to the conditions of the
Obagi Merger Agreement as more fully described elsewhere in this proxy statement/prospectus. The
Milk Equity Purchase Agreement provides, among other things, for the purchase of all of the issued and
outstanding membership interests of Milk by the Milk Purchasers, in accordance with the terms and
subject to the conditions of the Milk Equity Purchase Agreement as more fully described elsewhere in
this proxy statement/prospectus. See the section entitled “BCA Proposal” for more detail.

A copy of the Obagi Merger Agreement and the Milk Equity Purchase Agreement is attached to this
proxy statement/prospectus as Annex A and Annex B, respectively, and you are encouraged to read
each in their entirety.

As a condition to closing the Business Combination pursuant to the terms of the Transaction
Agreements, Waldencast will change its jurisdiction of incorporation by effecting a deregistration under
Section 206 of the Cayman Islands Companies Act and a domestication by way of continuance under
Part 18C of the Jersey Companies Law, pursuant to which Waldencast's jurisdiction of incorporation will
be changed from the Cayman lIslands to Jersey. As a result of and upon the effective time of the
Domestication, (1) each of the then issued and outstanding Waldencast Class A ordinary shares will
convert automatically, on a one-for-one basis, into a Waldencast plc Class A ordinary share; (2) each of
the then issued and outstanding Waldencast Class B ordinary shares will convert automatically, on a
one-for-one basis, into a Waldencast plc Class A ordinary share; (3) each of the then issued and
outstanding Waldencast warrants will convert automatically into a Waldencast plc warrant, pursuant to
the Warrant Agreement, dated as of March 15, 2021, between Waldencast and Continental Stock
Transfer & Trust Company (“Continental”) (such warrant agreement, the “Warrant Agreement”); and (4)
each of the then issued and outstanding units of Waldencast that have not been previously separated
into the underlying Waldencast Class A ordinary shares and underlying Waldencast warrants upon the
request of the holder thereof will be cancelled and will entitle the holder thereof to one Waldencast plc
Class A ordinary share and one-third of one Waldencast plc warrant. See the section entitled
“Domestication Proposal” for additional information.

The provisions of the Proposed Constitutional Document will differ materially fromthe Cayman
Constitutional Documents. Please see the section entitled “What amendments will be made to the
current constitutional documents of Waldencast?” below.

THE VOTE OF SHAREHOLDERS IS IMPORTANT. SHAREHOLDERS ARE ENCOURAGED TO
VOTE AS SOON AS POSSIBLE AFTER CAREFULLY REVIEWING THIS PROXY
STATEMENT/PROSPECTUS, INCLUDING THE ANNEXES AND THE ACCOMPANYING FINANCIAL
STATEMENTS OF WALDENCAST, OBAGI AND MILK, CAREFULLY AND IN ITS ENTIRETY.
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Q: What is the transaction structure?

A: The current organizational structure of Waldencast is as follows:

Common shareholders Warmant holders

Waldencast

Obagi Holdco 1 Limited

Obagi Holdco 2 Limited Waldencast
Cayman y

Obagi Merger Sub, Inc.

|

Waldencast
Finco Limited

Prior to the Closing, Waldencast will contribute its limited partnership interest in Waldencast LP to
Waldencast Cayman LLC, a Cayman Islands limited liability company, following which the
organizational structure of Waldencast will be, as follows:

Common shareholders Warrant holders

[

Waldencast

Obagi Holdco 1 Limited

Obagi Holdco 2 Limited mdencan
Qman LLC
Obagi Merger Sub, Inc. /
Waldencast
\ LP
|
/Waldencast

Finco Limited

A

Pursuant to the Obagi Merger Agreement, Obagi will merge into Merger Sub, with Obagi surviving the
merger as a wholly owned subsidiary of Holdco 2, and an indirect subsidiary of Waldencast plc. In
exchange, Obagi Shareholders will receive a combination of cash and Class A ordinary shares in

Waldencast plc.

XXi




TABLE OF CONTENTS

The following is a diagram of the current structure of Obagi:

Cedarwalk
Skincare Lid

Obagi Global
Holdings Limited

| l

Obagi Holdings Clinactiv entities
Company Limited

I—‘%

Obagi Hong Kong : Obagi
Limited Obagi Netheriands B.V. Cosmeceuticals, LLC

Obagi AsiaPac Limited

Obagi Shanghai enfities

Prior to the date and time the Obagi Merger becomes effective (the “Obagi Merger Effective Time”), and
pursuant to the Obagi Merger Agreement, Obagi will carve out its businesses located in China—Obagi
Shanghai Cosmeceuticals Co. Ltd., Obagi Xi'an Pharmaceuticals Technology Co., Ltd. (collectively, the
“Obagi Shanghai Entities”), and Obagi Hong Kong Limited—and transfer such business to Cedarwalk
Skincare Ltd., a Cayman Islands exempted company limited by shares (“Cedarwalk”). Additionally, prior
to the Obagi Merger Effective Time, and conditioned upon receipt of the Clinactiv Consent (as defined
herein), Obagi will distribute all of the outstanding equity interests of Clinactiv Technology Limited, a
Cayman Islands exempted company limited by shares (“Clinactiv”), to Cedarwalk.

Pursuant to the Milk Transaction Agreement, (a) Holdco 1 will acquire from the Milk Members a portion
of the outstanding Milk Membership Units from the Milk Members in exchange for cash and Waldencast
plc Non-Economic ordinary shares; and (b) Waldencast Partners LP, a Cayman Islands exempted
limited partnership ("Waldencast LP"), will acquire from the Milk Members the remaining Milk
Membership Units in exchange for Waldencast LP Common Units. The issuances of the Milk Equity
Consideration and the Waldencast plc Non-Economic ordinary shares will be exempt from registration
pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”) and Rule
506 of Regulation D promulgated thereunder. Following its acquisition of Milk Membership Units, Holdco
1 will contribute (x) such Milk Membership Units and (y) its interest in Holdco 2 to Waldencast LP in
exchange for Waldencast LP Common Units.

Waldencast's corporate structure following consummation of the transactions contemplated by the
Transaction Agreements is commonly referred to as an “Up-C,” which is often used by partnerships and
limited liability companies undertaking an initial public offering. This organizational structure will allow
the Milk Members to retain a direct equity ownership in Waldencast LP, an entity that is classified as a
partnership for U.S. federal income tax purposes, in the form of limited partnership units of Waldencast
LP that, in the case of such units issued as part of, or in respect of, the Milk Equity Consideration (as
defined herein), are redeemable at the option of the holder of such units and, if such option is exercised,
exchangeable at the option of Waldencast plc for Waldencast plc Class A ordinary shares or cash in
accordance with the terms of the Amended and Restated Waldencast Partners LP Agreement (such
limited partnership units, the “Waldencast LP Common Units”).
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The following is a diagram of the final structure of the proposed transaction:
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Q: What proposals are shareholders of Waldencast being asked to vote upon?

A: At the extraordinary general meeting, Waldencast is asking holders of ordinary shares to consider and

vote upon:
*  proposals to approve by ordinary resolution and adopt the Transaction Agreements;

« aproposal to approve by special resolution the Domestication;

« the following four separate proposals to approve by special resolution and ordinary resolution, as
applicable and as more fully described elsewhere in this proxy statement/prospectus, the following
material differences between the Cayman Constitutional Documents and the Proposed

Constitutional Document:

e to authorize the change in the authorized share capital of Waldencast from (i) 500,000,000
Waldencast Class A ordinary shares, 50,000,000 Waldencast Class B ordinary shares and
5,000,000 preferred shares, par value $0.0001 per share, to (ii) 1,000,000,000 Waldencast plc
Class A ordinary shares, 100,000,000 Waldencast plc Non-Economic ordinary shares and

25,000,000 shares of Waldencast plc preferred stock, respectively;

» to provide that the Waldencast plc Board be divided into three classes, with each class made
up of, as nearly as may be possible, one-third of the total number of directors constituting the
entire Waldencast plc Board, with only one class of directors being elected in each year and

each class serving a three-year term;

» to provide that certain provisions of the Proposed Constitutional Document will be subject to
the Investor Rights Agreement, including provisions governing the appointment, removal and
replacement of directors, with respect to which Cedarwalk will have certain rights pursuant to

the Investor Rights Agreement; and

»  to authorize all other changes in connection with the replacement of the Cayman Constitutional
Documents with the Proposed Constitutional Document as part of the Domestication, including
(1) changing the corporate name from “Waldencast Acquisition Corp.” to “Waldencast plc,”
(2) making Waldencast plc’'s existence for an unlimited duration and (3) removing certain
provisions related to Waldencast's status as a blank check company that will no longer be
applicable upon consummation of the Business Combination, all of which Waldencast's board
of directors believes is necessary to adequately address the needs of Waldencast plc after the

Business Combination;
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¢ aproposal to approve by ordinary resolution of the holders of Waldencast Class B ordinary shares,
such holders being the Sponsor and the Investor Directors, the election of nine directors to serve
staggered terms, who, upon consummation of the Business Combination, will be the directors of
Waldencast plc;

¢ proposals to approve by ordinary resolution, for purposes of complying with applicable listing rules
of Nasdag, the issuance of (a) Waldencast plc Class A ordinary shares to the PIPE Investors
pursuant to the PIPE Investment and to the Obagi Shareholders pursuant to the Obagi Merger
Agreement and (b) Waldencast plc Units to the Forward Purchasers pursuant to the Forward
Purchase Transaction;

¢ a proposal to approve by ordinary resolution the issuance of Waldencast plc Non-Economic
ordinary shares and the reservation for issue of Waldencast plc Class A ordinary shares in
exchange for Waldencast LP Common Units, in each case, to the Milk Members;

« aproposal to approve by ordinary resolution the Waldencast plc 2022 Incentive Award Plan; and

« aproposal to approve the adjournment of the extraordinary general meeting to a later date or dates,
if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient
votes for the approval of one or more proposals at the extraordinary general meeting.

If Waldencast's shareholders do not approve each of the Condition Precedent Proposals (as defined
herein), then unless certain conditions in the Transaction Agreements are waived by the applicable
parties to the Transaction Agreements, the Transaction Agreements could terminate and the Business
Combination may not be consummated. See the sections entitled “BCA Proposal,” “Domestication
Proposal,” “Organizational Documents Proposals, " “Director Election Proposal,” “Stock Issuance
Proposal,” “Milk Issuance Proposal,” “Incentive Award Plan Proposal’ and “Adjournment Proposal.”

Waldencast will hold the extraordinary general meeting to consider and vote upon these proposals. This
proxy statement/prospectus contains important information about the Business Combination and the
other matters to be acted upon at the extraordinary general meeting. Shareholders of Waldencast
should read it carefully.

After careful consideration, Waldencast’s board of directors has determined that the BCA
Proposal, the Domestication Proposal, each of the Organizational Documents Proposals, the
Director Election Proposal, the Stock Issuance Proposal, the Milk Issuance Proposal, the
Incentive Award Plan Proposal and the Adjournment Proposal are in the best interests of
Waldencast and its shareholders and unanimously recommends that you vote or give
instruction to vote “FOR” each of those proposals.

The existence of financial and personal interests of one or more of Waldencast's directors may result in
a conflict of interest on the part of such director(s) between what he, she or they may believe is in the
best interests of Waldencast and its shareholders and what he, she or they may believe is best for
himself, herself or themselves in determining to recommend that shareholders vote for the proposals. In
addition, Waldencast's officers have interests in the Business Combination that may conflict with your
interests as a shareholder. See the section entitled “BCA Proposal — Interests of Waldencast's
Directors and Executive Officers in the Business Combination” for a further discussion of these
considerations.

Q: Are the proposals conditioned on one another?

A: Yes. The Business Combination is conditioned on the approval of each of the Condition Precedent
Proposals at the extraordinary general meeting. Each of the Condition Precedent Proposals is cross-
conditioned on the approval of each other. The Adjournment Proposal is not conditioned upon the
approval of any other proposal.

Q: Why is Waldencast proposing the Business Combination?

A: Waldencast was organized to effect a merger, amalgamation, share exchange, asset acquisition, share
purchase, reorganization or similar business combination, with one or more businesses or entities.

Obagi is a pioneer of the professional skincare category, and its products are rooted in research and
skin biology. Obagi develops, markets and sells innovative skin health products in more than 60
countries around the world. Obagi’s collection of products includes the following brands, with more than
200 cosmetic, over-the-counter and prescription products and a device sold throughout the medical, spa
and retail channels: Obagi Medical®, Obagi Clinical®, Obagi Professional™ and Skintrinsig™ .

Milk is a leading, award-winning, clean prestige makeup brand with unique products, a dedicated
following among Gen-Z consumers and an emerging global presence. Milk has achieved significant
growth since inception and believes even more significant growth opportunities remain to increase their
brand awareness and broaden their product portfolio, as well as to enter into new product categories,
channels and regions.
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Based on its due diligence investigations of Obagi, Milk and the industries in which they operate,
including the financial and other information provided by Obagi and Milk in the course of Waldencast's
due diligence investigations, Waldencast's board of directors believes that the Business Combination is
in the best interests of Waldencast and its shareholders and presents an opportunity to increase
shareholder value. However, there is no assurance of this. See the section entitled “BCA Proposal —
Waldencast's Board of Directors’ Reasons for the Business Combination” for additional information.

Although Waldencast's board of directors believes that the Business Combination presents a unique
business combination opportunity and is in the best interests of Waldencast and its shareholders, the
board of directors did consider certain potentially material negative factors in arriving at that conclusion.
These factors are discussed in greater detail in the section entitled “BCA Proposal — Waldencast's
Board of Directors’ Reasons for the Business Combination” as well as in the sections entitled “Risk
Factors — Risks Related to Obagi’s Business and Industry” and “Risk Factors — Risks Related to Milk’s
Business and Industry.”

Q: What will Obagi Shareholders and Milk Members receive in return for Waldencast’s acquisition
of all of the issued and outstanding equity interests of Obagi and Milk?

A: It is anticipated that, at the Obagi Merger Effective Time (after giving effect to the Obagi Pre-Closing
Restructuring, as defined herein and as more fully described in the Obagi Merger Agreement and
elsewhere in this proxy statement/prospectus), among other things, the outstanding shares of Obagi
Common Stock as of immediately prior to the Obagi Merger Effective Time (other than in respect of
excluded shares as described more fully in the Obagi Merger Agreement) will be cancelled and
converted into the right to receive, (a) an amount in cash equal to the quotient obtained by dividing (i)
the Obagi Cash Consideration by (ii) the number of Aggregate Fully Diluted Obagi Common Shares;
and (b) a number of Waldencast plc Class A ordinary shares equal to the quotient obtained by dividing
(i) the Obagi Stock Consideration by (ii) the number of Aggregate Fully Diluted Obagi Common Shares,
which will represent, in the aggregate, a pre-transaction equity value of Obagi of $655.0 million. Subject
to the assumptions below, at the Obagi Merger Effective Time (after giving effect to the Obagi Pre-
Closing Restructuring) it is anticipated that, among other things, the outstanding shares of Obagi
Common Stock as of immediately prior to the Obagi Merger Effective Time (other than in respect of
excluded shares as described more fully in the Obagi Merger Agreement) will be cancelled and
converted into the right to receive approximately (a) $380.0 million; and (b) 22,851,564 Waldencast plc
Class A ordinary shares which will represent, in the aggregate, a pre-transaction equity value of Obagi
of $655.0 million. The number of shares and amount of cash payable set forth above assumes that (a)
none of Waldencast's shareholders will elect to redeem their Class A ordinary shares for a pro rata
portion of cash in the Trust Account, and thus the full amount of the approximately $345.1 million held in
the Trust Account will be available to the combined company after the closing of the Business
Combination, (b) Waldencast sells and issues (i) 11,300,000 Waldencast plc Class A ordinary shares to
the PIPE Investors pursuant to the PIPE Investment and (ii) 33,300,000 Waldencast plc Units to the
Forward Purchasers, comprising of 33,300,000 Waldencast plc Class A ordinary shares and 11,100,000
warrants to purchase one Waldencast plc Class A ordinary share, pursuant to the Forward Purchase
Transaction, (c) Obagi will not issue any additional equity securities or convert any equity securities into
Obagi Common Stock prior to the Business Combination, (d) the Obagi Transaction Expenses will not
exceed $26.0 million and (e) all conditions to closing of the Business Combination will be satisfied and
waived. If the actual facts differ from such assumptions, the number of shares and amount of cash
payable set forth above will be different. The following table illustrates the number of shares and amount
of cash payable to the Obagi Shareholders at different possible redemption levels:

Assuming Assuming Assuming Assuming Assuming
No 30% 66% 90% Maximum
(In millions, except share data) Redemptions Redemptions Redemptions Redemptions Redemptions(l)
Cash to Obagi Shareholders @ $ 3756 $ 3756 $ 3231 $ 3231 $ 323.1
Waldencast plc Class A Shares to
Obagi Shareholders 22,851,564 22,851,564 28,101,564 28,101,564 28,101,564

(1) Assumes that 32,709,191 Class A ordinary shares are redeemed in connection with the Business Combination, which is
the maximum number of shares that may be redeemed without causing the Minimum Cash Condition to the closing of the
Business Combination to be unsatisfied.

(2) Cash consideration to the Obagi Shareholder subject to reduction in accordance with the terms of the Conditional Consent.
For additional information, see the section entitled “BCA Proposal — Related Agreements — Related Agreements to the
Obagi Merger — Conditional Consent.”
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Further, if the Obagi Transaction Expenses exceed $26.0 million, the amount of the cash consideration
payable to the holders of the Obagi Common Stock immediately prior to the closing of the Business
Combination shall be reduced by the amount of such excess and the aggregate number of Waldencast
plc Class A ordinary shares payable to such holders shall be increased by a number of shares equal to
the dollar amount of such excess divided by $10.00.

At the Obagi Merger Effective Time, (i) all options to purchase Obagi Common Stock granted under the
Obagi Stock Plan (“Obagi Options”) will be converted into an option to purchase Waldencast plc Class A
ordinary shares (“Waldencast plc Options”), subject to substantially the same terms and conditions as
are in effect with respect to such Obagi Options immediately prior to the Obagi Merger Effective Time;
provided that any Obagi Options that have an exercise price per share that is equal to or greater than
the Obagi Per Share Merger Consideration will be cancelled without consideration, and (ii) all restricted
stock units issued in respect of Obagi Common Stock granted pursuant to the Obagi Stock Plan (“Obagi
RSUs") will be converted into a restricted stock unit with respect to Waldencast plc Class A ordinary
shares (“Waldencast plc RSUs"), subject to substantially the same terms and conditions as are in effect
with respect to such Obagi RSU immediately prior to the Obagi Merger Effective Time. The foregoing
determinations do not take into account any additional equity incentive compensation awards that may
subsequently be granted. See the section entitled “BCA Proposal — Obagi Merger Proposal — The
Obagi Merger Agreement — Consideration.”

It is anticipated, at the Milk Transaction Effective Time, (after giving effect to the Milk Pre-Closing
Restructuring and the Obagi Merger, and as more fully described in the Milk Equity Purchase
Agreement and elsewhere in this proxy statement/prospectus), among other things, (a) Holdco 1 will
purchase from the Milk Members a percentage of the outstanding Milk Membership Units in exchange
for (i) the Milk Cash Consideration and (ii) a number of Waldencast plc Non-Economic ordinary shares
equal to the Milk Equity Consideration and (b) Waldencast LP will purchase from the Milk Members the
remainder of the outstanding Membership Units in exchange for the Milk Equity Consideration, which
will represent, in the aggregate, a pre-transaction equity value of Milk of $340.0 million. Following its
acquisition of Milk Membership Units, Holdco 1 will contribute such units to Waldencast LP. Subject to
the assumptions below, at the Milk Transaction Effective Time (after giving effect to the Milk Pre-Closing
Restructuring and the Obagi Merger), among other things, the outstanding shares of Milk Membership
Units as of immediately prior to the Milk Transaction Effective Time will be exchanged for approximately
(a) $140.0 million, (b) 18,343,883 Waldencast plc Non-Economic ordinary shares and (c) 18,343,883
Waldencast LP Common Units, which will represent, in the aggregate, a pre-transaction equity value of
Milk of $340.0 million. The issuances of the Milk Equity Consideration and the Waldencast plc Non-
Economic ordinary shares will be exempt from registration pursuant to Section 4(a)(2) of the Securities
Act and Rule 506 of Regulation D promulgated thereunder. The number of shares and amounts of cash
payable set forth above assumes that (a) none of Waldencast's shareholders will elect to redeem their
Waldencast Class A ordinary shares for a pro rata portion of cash in the Trust Account, and thus the full
amount of the approximately $345.1 million held in the Trust Account will be available for the combined
company after the closing of the Business Combination, (b) Waldencast sells and issues (i) 11,300,000
Waldencast plc Class A ordinary shares to the PIPE Investors pursuant to the PIPE Investment and (ii)
33,300,000 Waldencast plc Units to the Forward Purchasers, comprising of 33,300,000 Waldencast plc
Class A ordinary shares and 11,100,000 warrants to purchase one Waldencast plc Class A ordinary
share, pursuant to the Forward Purchase Transaction, (c) Milk will not issue any additional equity
securities prior to the Business Combination or convert any equity securities into Milk Membership Units
prior to the Business Combination, and (d) all conditions to closing of the Business Combination will be
satisfied or waived. If the actual facts differ from our assumptions, the numbers of shares and amounts
of cash payable set forth above will be different. The following table illustrates the number of shares and
amount of cash payable to the Milk Members at different possible redemption levels:

Assuming Assuming Assuming Assuming Assuming
No 30% 66% 90% Maximum

(In millions, except share data) Redemptions Redemptions Redemptions Redemptions Redemptions(l)
Cash to Milk Members $ 1400 $ 140.0 $ 116.8 $ 116.8 $ 116.8
Waldencast LP Common Units to

Milk Members 18,343,883 18,343,883 20,665,183 20,665,183 20,665,183
Waldencast plc Non-Economic

ordinary shares 18,343,883 18,343,883 20,665,183 20,665,183 20,665,183

(1) Assumes that 32,709,191 Class A ordinary shares are redeemed in connection with the Business Combination, which is
the maximum number of shares that may be redeemed without causing the Minimum Cash Condition to the closing of the
Business Combination to be unsatisfied.
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All options to purchase Milk Common Units (“Milk Options”) will be converted into Waldencast plc
Options and all unit appreciation rights in respect of Milk Common Units issued pursuant to the Milk
Appreciation Rights Plan (“Milk UARs") will be converted into stock appreciation rights with respect to
Waldencast plc Class A ordinary shares (“Waldencast plc SARs”), in each case, subject to substantially
the same terms and conditions as are in effect with respect to such Milk Option and Milk UAR, as
applicable immediately prior to the Milk Transaction Effective Time; provided that any Milk Options that
have an exercise price per share that is equal to or greater than the Milk Per Unit Transaction
Consideration, and any Milk UARs that have a strike price per share that is equal to or greater than the
Milk  Per Unit Transaction Consideration, will be cancelled without consideration. The foregoing
determinations do not take into account any additional equity incentive compensation awards that may
subsequently be granted, or (i) any Milk Option with an exercise price per share that is equal to or
greater than the Milk Per Unit Transaction Consideration or (ii) any Milk UAR with a strike price per
share that is equal to or greater than the Milk Per Unit Transaction Consideration, and also assume that
all other outstanding Milk Options are exercised immediately before the Milk Transaction Effective Time
for the net number of shares subject to the option after deduction of the applicable exercise price and
that all Milk UARs are settled immediately before the Milk Transaction Effective Time for the number of
shares subject to such Milk UARs. See the section entitled “BCA Proposal — Milk Transaction Proposal
— The Milk Equity Purchase Agreement — Consideration.”

Q: What equity stake will current Waldencast shareholders, Obagi Shareholders and Milk Members
hold in Waldencast plc immediately after the consummation of the Business Combination?

A: As of the date of this proxy statement/prospectus, there are (i) 43,125,000 ordinary shares issued and
outstanding, which includes the 8,545,000 founder shares held by the Sponsor, 80,000 founder shares
held by the Investor Directors and the 34,500,000 public shares, and (ii) 17,433,333 warrants issued
and outstanding, which includes the 5,933,333 private placement warrants held by the Sponsor and the
11,500,000 public warrants. Each whole warrant entitles the holder thereof to purchase one Waldencast
Class A ordinary share and, following the Domestication, will entitle the holder thereof to purchase one
Waldencast plc Class A ordinary share. Therefore, as of the date of this proxy statement/prospectus
(without giving effect to the Business Combination), the Waldencast fully diluted share capital would be
60,558,333 common stock equivalents.

Upon completion of the Business Combination, the combined company will be organized in an “Up-C”
structure, whereby the equity interests of Obagi and Milk will be held by Waldencast LP and Waldencast
plc’s interests in Obagi and Milk will be held through its wholly-owned subsidiaries, Holdco 1 and
Waldencast LP. The parties agreed to structure the Business Combination as an “Up-C” structure for tax
and other business purposes, and Waldencast does not believe that the “Up-C” organizational structure
will give rise to any significant business or strategic benefit or detriment.

We anticipate that: (1) the Obagi Shareholders are expected to hold an ownership interest of 18.2% of
the fully diluted Waldencast plc Class A ordinary shares, (2) the Milk Members are expected to hold an
ownership interest of 12.5% of the Waldencast LP Common Units, such units will be exchangeable for
up to 12.5% of the fully diluted Waldencast plc Class A ordinary shares, (3) PIPE Investors are expected
to hold an ownership interest of 6.7% of the fully diluted Waldencast plc Class A ordinary shares, (4) the
Sponsor and its affiliates and the Investor Directors are collectively expected to hold an ownership
interest of 35.4% of the fully diluted Waldencast plc Class A ordinary shares and (5) Waldencast's public
shareholders will retain an ownership interest of 27.2% of the fully diluted Waldencast plc Class A
ordinary shares.

These levels of ownership interest are based on Waldencast's capitalization as of March 31, 2022 and
assume (i) that no public shareholders exercise their redemption rights in connection with the Business
Combination, (i) Waldencast sells and issues no more than 11,300,000 Waldencast plc Class A
ordinary shares to the PIPE Investors pursuant to the PIPE Investment and (iii) Waldencast sells and
issues 33,300,000 Waldencast plc Units to the Forward Purchasers, comprising of 33,300,000
Waldencast plc Class A ordinary shares and 11,100,000 warrants to purchase one Waldencast plc
Class A ordinary share, pursuant to the Forward Purchase Transaction. If the actual facts are different
from these assumptions, the percentage ownership retained by the current Waldencast shareholders in
Waldencast plc will be different. For instance, in accordance with the terms of the Obagi Merger
Agreement and the Milk Equity Purchase Agreement, in the event that significant redemptions occur,
the cash consideration payable in accordance with such agreements may be substituted for additional
Waldencast plc Class A ordinary shares which would have a potentially substantial dilutive effect on the
percentage ownership retained by the current Waldencast shareholders in Waldencast plc. See the
sections
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entitled “BCA Proposals — Potential Impact of Significant Redemptions on the Percentage Ownership
of Waldencast plc Ordinary Shares by the Public Shareholders of Waldencast.”

The following table illustrates varying ownership levels in Waldencast plc immediately following the
consummation of the Business Combination based on the assumptions above.

Assuming Assuming
Assuming Assuming 66% Assuming Maximum
No Redemptions 30% lempti lempti 90% iemption lempti s@
Ownership Ownership Ownership Ownership Ownership
Shares %11 Shares %11 Shares %11 Shares %11 Shares %11

Waldencast

Public

Shareholders 34,500,000 26.8% 24,150,000 20.4% 11,789,186 10.4% 3,450,000 3.3% 1,790,809 1.7%
Burwell

Mountain

Trust® 7,848,333 6.1% 7,848,333 6.6% 7,848,333 6.9% 7,848,333 7.4% 7,848,333 7.6%
Dynamo Master

Fund® 13,848,333  10.7% 13,848,333  11.7% 13,848,333  12.2% 13,848,333 13.1% 13,848,333 13.3%
Waldencast

Ventures® 2,848,334 2.2% 2,848,334 2.4% 2,848,334 2.5% 2,848,334 2.7% 2,848,334 2.7%
Beauty FPA

Investor(® 17,300,000 13.4% 17,300,000 14.6% 17,300,000 15.2% 17,300,000 16.4% 17,300,000 16.7%
Investor

Directors(®) 80,000 0.1% 80,000 0.1% 80,000 0.1% 80,000 0.1% 80,000 0.1%
PIPE

Investors(”) 11,300,000 8.8% 11,300,000 9.5% 11,300,000 9.9% 11,300,000 10.7% 11,300,000 10.9%
Cumulative

Waldencast

shareholders 87,725,000 68.0% 77,375,000 65.2% 65,014,186 57.1% 56,675,000 53.7% 55,015,809 53.0%

Existing Obagi
Owners
interest in

Waldencast® 22,851,564 17.7% 22,851,564 19.3% 28,101,564 24.7% 28,101,564 26.6% 28,101,564 27.1%
Existing Milk

Owners

interest in

Waldencast® 18,343,883  14.2% 18,343,883  15.5% 20,665,183 18.2% 20,665,183 19.6% 20,665,183  19.9%

Shares from

Milk

Warrants(10) 24,160 0.0% 24,160 0.0% 24,160 0.0% 24,160 0.0% 24,160 0.0%
Total 128,944,607 100.0% 118,594,607 100.0% 113,805,093 100.0% 105,465,907 100.0% 103,806,716 100.0%
1) Assumes that 32,709,191 Class A ordinary shares are redeemed in connection with the Business Combination which is the

2)

3)

4)

5)

6)

maximum number of shares that may be redeemed without causing the Minimum Cash Condition to the closing of the
Business Combination to be unsatisfied. The net cash consideration payable to the existing Obagi owners would decrease
from $375.6 million to $323.1 million and to the existing Milk owners from $140.0 million to $116.8 million, and the
economic ownership and voting power via shares of the existing Obagi and Milk owners would increase proportionally
following the Business Combination.

The above table sets out the number of shares and ownership percentages at different redemption levels (no redemptions,
30% redemptions, 66% redemptions, 90% redemptions and maximum redemptions). However, Waldencast cannot predict
how many of its public shareholders will exercise their right to have their public shares redeemed for cash. As a result, the
redemption amount and the number of Class A ordinary shares redeemed in connection with the Business Combination
may differ from the amounts presented above. As, such, the ownership percentages and voting power of Waldencast's
shareholders may also differ from the presentation above if the actual redemptions are different from these assumptions.
See “Risk Factors — Risks Related to the Business Combination and the Company - Based on recent market trends, in the
event that Waldencast's stock price is at, around or below $10.00 per share during the redemption period, there may be
significant redemptions by Waldencast's public shareholders in connection with the Business Combination, resulting in a
greater risk that the Obagi Minimum Cash Conditions or Milk Minimum Cash Conditions will not be met, or that there will be
a reduced amount of cash available to Waldencast plc following the consummation of the Business Combination and as a
result, would likely require Waldencast plc to obtain additional financing in order to fund its planned operations to the point
where Waldencast pic’s business is generating positive cash flows.”

Includes 5,000,000 Class A ordinary shares acquired pursuant to the Sponsor Forward Purchase Agreement for an
investment of $50.0 million by Burwell Mountain Trust (a member of our Sponsor), in exchange for a portion of the Forward
Purchase Amount and 2,848,333 ordinary shares issued upon conversion of the existing Waldencast Class B ordinary
shares. Class A ordinary shares are issued upon the automatic conversion of the Waldencast Class B ordinary shares
concurrently with the consummation of the Business Combination.

Includes 11,000,000 Class A ordinary shares acquired pursuant to the Sponsor Forward Purchase Agreement for an
investment of $110.0 million by Dynamo Master Fund (a member of our Sponsor), in exchange for a portion of the Forward
Purchase Amount and 2,848,333 Class A ordinary shares issued upon conversion of the existing Waldencast Class B
ordinary shares. Class A ordinary shares are issued upon the automatic conversion of the Waldencast Class B ordinary
shares concurrently with the consummation of the Business Combination.

Class A ordinary shares issued upon conversion of the existing Waldencast Class B ordinary shares. Class A ordinary
shares are issued upon the automatic conversion of the Waldencast Class B ordinary shares concurrently with the
consummation of the Business Combination.

17,300,000 Class A ordinary shares acquired pursuant to the Third-Party Forward Purchase Agreement for an investment
of $173.0 million by Beauty Ventures in exchange for a portion of the Forward Purchase Amount.

80,000 Class A ordinary shares held by the Investor Directors, issued upon conversion of the existing Waldencast Class B
ordinary shares. Waldencast Class A ordinary shares are issued upon the automatic conversion of the Waldencast Class B
ordinary shares concurrently with the consummation of the Business Combination.
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7

8)

9)

10)

11)

Represents the private placement pursuant to which Waldencast entered into Subscription Agreements with certain PIPE
Investors whereby such investors have agreed to subscribe for Class A ordinary shares at a purchase price of $10.00 per
share. The PIPE Investors participating in the PIPE Investment, have agreed to purchase an aggregate of 11,300,000
Class A ordinary shares.

Represents Obagi owners’ interest in 22,851,564 Waldencast plc Class A ordinary shares, which will increase in the
Maximum Redemption scenario to 28,101,564 due to the reduction in net cash consideration payable.

Represents the Milk Members’ noncontrolling economic interest in Waldencast LP Common Units, which are redeemable at
the option of the holder of such units, and if such option is exercised, are exchangeable, at the option of Waldencast plc, for
Waldencast plc Class A ordinary shares on a 1 for 1 basis or cash (together with the cancellation of an equal number of
shares of voting, Waldencast plc Non-Economic ordinary shares), and if exchanged for such Waldencast plc Class A
ordinary shares, which will increase in the Maximum Redemption scenario due to the reduction in net cash consideration
payable.

Represents Class A ordinary shares that were converted from Milk Warrants at the Closing of the Business
Combination.

Percentage totals may not foot due to rounding.

The following table illustrates varying ownership levels in Waldencast plc immediately following the
consummation of the Business Combination on a fully dilutive basis:

Assuming Assuming Assuming Assuming
Assuming 30% 66% 90% Maximum
No Redemptions Redemptions Redemption Redemptions Redemptions

Ownership Ownership Ownership Ownership Ownership

Shares %(®) Shares %(®) Shares %(®) Shares %(8) Shares 9%(8)

Waldencast
Public

Shareholders® 46,000,000 27.2% 35,650,000 22.4% 23,289,186 22.4% 14,950,000 10.3% 13,290,809 9.2%

Burwell Mountain

Trust @ 11,826,110 7.0% 11,826,110 7.4% 11,826,110 7.4% 11,826,110 8.1% 11,826,110 8.2%
Dynamo Master

Fund® 19,826,109 11.7% 19,826,109 12.5% 19,826,109 12.5% 19,826,109 13.6% 19,826,109 13.8%
Waldencast

Ventures®) 5,159,447 3.0% 5,159,447 3.2% 5,159,447 3.2% 5,159,447 3.5% 5,159,447 3.6%
Beauty FPA

Investor(® 23,066,666 13.6% 23,066,666 14.5% 23,066,666 14.5% 23,066,666 15.8% 23,066,666 16.0%

Investor Directors 80,000 0.1% 80,000 0.1% 80,000 0.1% 80,000 0.1% 80,000 0.1%
PIPE Investors 11,300,000 6.7% 11,300,000 7.1% 11,300,000 7.1% 11,300,000 7.8% 11,300,000 7.8%

Cumulative
Waldencast

shareholders 117,258,332 69.3% 106,908,332 67.3% 94,547,518 67.3% 86,208,332 59.2% 84,549,141 58.7%

Existing Obagi
Owners
interest in

Waldencast® 30,788,000 18.2% 30,788,000 19.4% 36,038,000 19.4% 36,038,000 24.7% 36,038,000 25.0%

Existing Milk
Owners
interest in

Waldencast() 21,093,664 12.5% 21,093,664 13.3% 23,414,964 13.3% 23,414,964 16.1% 23,414,964 16.3%

Shares from Milk

Warrants 24,160 0.0% 24,160 0.0% 24,160 0.0% 24,160 0.0% 24,160 0.0%
Total 169,164,156 100.0% 158,814,156 100.0% 154,024,642 100.0% 145,685,456 100.0% 144,026,265 100.0%
1) Includes the impact of the exercise of 11,500,000 of public warrants.

2) Includes the exercise of (i) 1,977,777 private placement warrants and the exercise of 333,333 Working Capital Loan
warrants, which are indirectly owned by Burwell Mountain PTC LLC, as the trustee of Burwell Mountain Trust (a member of
the Sponsor), and (ii) 1,666,667 Sponsor FPA warrants.

3) Includes the exercise of (i) 1,977,777 private placement warrants and the exercise of 333,333 Working Capital Loan
warrants, which are indirectly owned by Dynamo Master Fund as a member of the Sponsor, and (ii) 3,666,666 Sponsor
FPA Warrants.

4) Includes the exercise of private placement warrants of 1,977,779 and the exercise of Working Capital Loan warrants of
333,334, which are indirectly owned by Waldencast Ventures as a member of the Sponsor.

5) Includes the exercise of 5,766,666 of warrants.

6) Includes the exercise of rollover equity awards, consisting of 6,085,600 stock options, and 1,850,836 restricted stock
units.

7) Includes the exercise of rollover equity awards, consisting of 2,512,219 unit appreciation rights and 237,562
options.

8) Percentage totals may not foot due to rounding.

The table below presents the trust value per share to a Waldencast shareholder that elects not to
redeem across a range of varying redemption scenarios. The maximum redemption scenario represents
the maximum redemptions that may occur but which would still provide for the satisfactions of the
Minimum Cash Conditions in the Transaction Agreements. This trust value per share includes the per
share cost of the deferred underwriting commission to be paid upon closing of the Business Combination
as agreed between Waldencast and the underwriters at the time of our initial public offering.
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Per Share
Value
Trust value $345,056,000
Total Class A Common Shares $ 34,500,000
Trust value per Class A Common Share $ 10.002
Assuming Assuming Assuming Assuming Assuming
No 30% 66% 90% Maximum
In thousands (except share data) Redemptions Redemptions Redemptions Redemptions Redemptions
Redemptions ($) $ — $ 103517 $ 227,145 $ 310,550 327,145
Redemptions (Shares) — $10,350,000 22,710,814 31,050,000 32,709,191
Deferred underwriting
commission $ 12,075 $ 12,075 $ 12,075 $ 12,075 $ 12,075
Cash left in trust account post
redemption minus deferring
underwriting commission $ 332981 $ 229464 $ 105836 $ 22431 $ 5,836
Total Class A common stock
and Class B ordinary shares
issued at IPO, post
redemption and before
Closing of the Transaction 43,125,000 32,775,000 20,414,186 12,075,000 10,415,809
Trust value per share $ 772 $ 700 $ 518 $ 18 $ 0.56

The deferred underwriting commission will be released to the underwriters only on completion of the
Business Combination, in an amount equal to approximately $12.1 million. Below is a summary of the
total deferred underwriting commission to be paid upon closing of the Business Combination, assuming
(i) no redemptions, (ii) 30% redemptions, (iii) 66% redemptions, (iv) 90% redemptions and (v) maximum
redemptions that may occur but which would still provide for the satisfaction of the Minimum Cash

Condition.
Assuming Assuming Assuming Assuming Assuming
No 30% 66% 90% Maximum
In thousands (except share data) Redemptions Redemptions Redemptions Redemptions Redemptions
Redemptions ($) $ — $ 103,517 $ 227,145 $ 310550 $ 327,145
Redemptions (Shares) — 10,350,000 22,710,814 31,050,000 32,709,191

Total Deferred Underwriting

Commission ($) $12,075 $ 12075 $ 12075 $ 12075 $ 12,075

Effective Deferred
Underwriting Commission
(as a percentage of cash
left in Trust Account post
redemptions) 3% 5% 10% 35%

Total Underwriting

67%

Commission ($) $18,975 $ 18975 $ 18975 $ 18975 $ 18,975

Effective Total Underwriting
Commission (as a
percentage of cash left in
Trust Account post

redemptions) 5% 8% 16% 55% 106%

Upon consummation of the Business Combination, the combined company will be organized in an “Up-
C” structure. The equity interests of Obagi and Milk will be held by Waldencast LP. Waldencast plc’'s
interests in Obagi and Milk will be held through its wholly-owned subsidiaries, Holdco 1 and Waldencast
LP, respectively

See the section entitled “Unaudited Pro Forma Condensed Combined Financial Information” for more
information.

Q: What is the maximum number of shares that may be redeemed and still allow Waldencast to
satisfy the Obagi Minimum Cash Consideration Condition and the Milk Minimum Cash
Consideration Condition?

A:  The maximum number of public shares that may be redeemed and still allow Waldencast to satisfy each

of the Obagi Minimum Cash Consideration Condition and the Milk Minimum Cash Consideration
Condition is 32,709,191 Class A ordinary shares for aggregate redemption payments of $327.2 million
based on the estimated per share redemption value of $10.00. The Obagi Minimum Cash Consideration
Condition and the Milk Cash Consideration
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Condition are waivable by Obagi and Milk pursuant to the respective Transaction Agreements, and if so
waived, the maximum amount of redemptions could exceed the 32,709,191 public shares redemption
scenario as presented in this proxy statement/prospectus. In connection with the Conditional Consent,
the Obagi Minimum Cash Consideration Condition will be deemed to be waived in certain
circumstances. For additional information, see the section entitled “BCA Proposal — Related
Agreements — Related Agreements to the Obagi Merger — Conditional Consent.”

Q: How has the announcement of the Business Combination affected the trading price of the
Waldencast Class A ordinary shares?

A:  On November 12, 2021, the trading date before the public announcement of the Business Combination,
Waldencast's public units, Class A ordinary shares and warrants closed at $10.10, $9.79 and $1.00,
respectively. On June 28, 2022, the most recent practicable date prior to the date of this proxy
statement/prospectus, Waldencast's public units, Waldencast Class A ordinary shares and warrants
closed at $10.10, $9.87 and $0.72, respectively.

Q: Will Waldencast obtain new financing in connection with the Business Combination?

A: Yes. The respective PIPE Investors have agreed to purchase, in the aggregate, 11,300,000 Waldencast
plc Class A ordinary shares at $10.00 per share for an aggregate commitment amount of $113.0 million.
The PIPE Investment is contingent upon, among other things, the closing of the Business Combination.
In the event the Minimum Cash Condition is not satisfied, the Business Combination would not be
consummated unless Obagi or Milk, as applicable, waives the Minimum Cash Conditions. See the
section entitled “BCA Proposal — Related Agreements — Related Agreements to the Obagi Merger and
the Milk Transaction — PIPE Subscription Agreements.”

Q: Why is Waldencast proposing the Domestication?

A: Our board of directors believes that there are significant advantages to us that will arise as a result of a
change of Waldencast's domicile to Jersey. Furthermore, Waldencast's board of directors believes that
any direct benefit that the Jersey Companies Law provides to a company also indirectly benefits its
shareholders, who are the owners of the company. Waldencast's board of directors believes that there
are several reasons why a continuation into Jersey is in the best interests of the Company and its
shareholders, including, that Jersey Companies Law:

¢ is founded on the same underlying principles as English company law and, therefore, Jersey
companies are very familiar to investors and counterparties who regularly deal with English
companies;

« applies a flexible capital maintenance regime focused on cashflow-based solvency requirements for
a variety of corporate actions (see below);

« preserves creditor protection in relation to distributions (dividends, etc.) the making of which is not
dependent on any sort of distributable profits/distributable reserves concept, but is instead based
on a requirement for the directors who authorize the distribution to make a 12-month, forward-
looking, cashflow-based solvency statement in a statutorily prescribed form;

« does not impose any restrictions on financial assistance in connection with the acquisition of shares
in the relevant company or on the ability of a Jersey company to pay commissions or give discounts
in connection with the issue of its shares;

« permits what would be referred to in many civil law jurisdictions as ‘capital contributions,” where
contributions from shareholders can be credited to capital (share premium) without issuing shares;
and

¢ allows Jersey companies to domesticate or migrate (that is, change jurisdiction of
incorporation/corporate seat without breaking corporate existence) to another jurisdiction that
permits the same and also allows for the tax residence of the company (via changes made to the
location of board meetings and the place of central management of control) to change to reflect the
needs of the business of the company.

Each of the foregoing are discussed in greater detail in the section entitled “ Domestication Proposal —
Reasons for the Domestication.”

To effect the Domestication, Waldencast will file a notice of deregistration with the Cayman Islands
Registrar of Companies, together with the necessary accompanying documents, and file a
memorandum and articles of association with the Registrar of Jersey, under which Waldencast will be
domesticated and continue as a Jersey public limited company.
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The approval of the Domestication Proposal requires a special resolution under the Cayman
Constitutional Documents and the Cayman Islands Companies Act, being the affirmative vote of holders
of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote
thereon and who vote at the extraordinary general meeting. Abstentions and broker non-votes, while
considered present for the purposes of establishing a quorum, will not count as votes cast at the
extraordinary general meeting.

What amendments will be made to the current constitutional documents of Waldencast?

The Transaction Agreements contemplate, among other things, the Domestication. Accordingly, in
addition to voting on the Business Combination, Waldencast's shareholders are also being asked to
consider and vote upon a proposal to approve the Domestication and replace Waldencast's Cayman
Constitutional Documents, in each case, under the Cayman Constitutional Documents and the Cayman
Islands Companies Act, with the Proposed Constitutional Document, in each case, under the Jersey
Companies Law, which differ materially from the Cayman Constitutional Documents in the following

respects:

Authorized Shares
(Organizational
Documents Proposal A)

Classified Board
(Organizational
Documents Proposal B)

Changes Relating to the
Investor Rights
Agreement
(Organizational
Documents Proposal C)

Cayman Constitutional Documents

Proposed Constitutional Document

The Cayman Constitutional
Documents authorize 555,000,000
shares, consisting of 500,000,000
Waldencast Class A ordinary shares,
50,000,000 Waldencast Class B
ordinary shares and 5,000,000
preferred shares.

See paragraph 5 of the EXxisting
Memorandum.

The Cayman Constitutional
Documents provide that
Waldencast's board of directors shall
be composed of one class.

See Article 29 of the Existing Articles.

The Cayman Constitutional
Documents do not contain any
provisions subject to any investor
rights agreement.
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The Proposed Constitutional
Document authorizes 1,125,000,000
shares, consisting of 1,000,000,000
Waldencast plc Class A ordinary
shares, 100,000,000 Waldencast plc
Non-Economic ordinary shares and
25,000,000 shares of Waldencast plc
preferred stock.

See paragraph 5 of the Proposed
Memorandum.

The Proposed Constitutional
Document provides that the
Waldencast plc Board be divided into
three classes, with each class made
up of, as nearly as may be possible,
one-third of the total number of
directors constituting the entire
Waldencast plc Board, with only one
class of directors being elected in
each year and each class serving a
three-year term.

See Article 29 of the Proposed
Articles.

The Proposed Constitutional
Document provides that certain
provisions will be subject to the
Investor Rights Agreement, including
provisions governing the
appointment, removal and
replacement of directors, with respect
to which Cedarwalk will have certain
rights pursuant to the Investor Rights
Agreement.

See Article 29 of the Proposed
Articles.




TABLE OF CONTENTS

Corporate Name
(Organizational
Documents Proposal D)

Existence for Unlimited
Duration (Organizational
Documents Proposal D)

Provisions Related to
Status as Blank Check
Company
(Organizational
Documents Proposal D)

Cayman Constitutional Documents

Proposed Constitutional Document

The Cayman Constitutional
Documents provide that the name of
the company is “Waldencast
Acquisition Corp.”

See paragraph 1 of the Existing
Memorandum.

The Cayman Constitutional
Documents provide that if
Waldencast does not consummate a
business combination (as defined in
the Cayman Constitutional
Documents) by March 18, 2023,
Waldencast will cease all operations
except for the purposes of winding up
and will redeem the public shares
and liquidate Waldencast trust
account.

See Article 49 of the Existing Articles.

The Cayman Constitutional
Documents include various
provisions related to Waldencast's
status as a blank check company
prior to the consummation of a
business combination.

See Article 49 of the Existing Atrticles .

The Proposed Constitutional
Document provides that the name of
the company will be “Waldencast
plc.”

See paragraph 1 of the Proposed
Memorandum.

The Proposed Constitutional
Document provides that Waldencast
plc is to have existence of unlimited
duration.

See paragraph 3 of the Proposed
Memorandum.

The Proposed Constitutional
Document does not include such
provisions related to Waldencast's
status as a blank check company,
which no longer will apply upon
consummation of the Business
Combination, as Waldencast plc will
cease to be a blank check company
at such time.

Q: How will the Domestication affect my ordinary shares, warrants and units?

As a result of and upon the effective time of the Domestication, (1) each of the then issued and
outstanding Waldencast Class A ordinary shares will convert automatically, on a one-for-one basis, into
a Waldencast plc Class A ordinary share, (2) each of the then issued and outstanding Waldencast
Class B ordinary shares will convert automatically, on a one-for-one basis, into a Waldencast plc
Class A ordinary share, (3) each then issued and outstanding Waldencast warrant will convert
automatically into a Waldencast plc warrant, pursuant to the Warrant Agreement and (4) each of the
then issued and outstanding units of Waldencast that have not been previously separated into the
underlying Waldencast Class A ordinary shares and underlying Waldencast warrants upon the request
of the holder thereof will be cancelled and will entitle the holder thereof to one Waldencast plc Class A
ordinary share and one-third of one Waldencast plc warrant. See the section entitled “Domestication
Proposal” for additional information.

What are the U.S. federal income tax consequences of the Domestication?

As discussed more fully in “U.S. Federal Income Tax Considerations—Effects of the Business
Combination to U.S. Holders,” Skadden, Arps, Slate, Meagher & Flom LLP has delivered an opinion that
the Domestication will qualify as a “reorganization” within the meaning of Section 368(a)(l)(F) of the U.S.
Internal Revenue Code of 1986, as amended (the “Code”). In accordance with such opinion, subject to
the limitations and qualifications therein, U.S. Holders of Waldencast Class A ordinary shares will
generally not recognize gain or loss for U.S. federal income tax purposes on the Domestication. Please
see the section entitled “U.S. Federal Income Tax Considerations—Effects of the Business Combination
to U.S. Holders” for additional information.
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Q:

Did the board of directors of Waldencast obtain a third-party valuation or fairness opinion in
determining whether or not to proceed with the Business Combination?

The Waldencast board of directors did not obtain a third-party valuation or fairness opinion in connection
with its determination to approve the Business Combination. Waldencast's officers, directors and
advisors have substantial experience in evaluating the operating and financial merits of companies from
a wide range of industries and have concluded that their experience and backgrounds, together with the
experience and sector expertise of Waldencast's financial advisors, enabled them to make the
necessary analyses and determinations regarding the Business Combination with Obagi and Milk. In
addition, Waldencast's officers, directors and advisors have substantial experience with mergers and
acquisitions. Accordingly, investors will be relying solely on the judgment of Waldencast's board of
directors in valuing Obagi’'s and Milk’s businesses, and assuming the risk that the board of directors
may not have properly valued the Business Combination.

Do | have redemption rights?

If you are a holder of public shares, you have the right to request that we redeem all or a portion of your
public shares for cash provided that you follow the procedures and deadlines described elsewhere in
this proxy statement/prospectus. Public shareholders may elect to redeem all or a portion of the public
shares held by them regardless of if or how they vote in respect of the BCA Proposal. If you wish to
exercise your redemption rights, please see the answer to the next question: “How do | exercise my
redemption rights?”

Notwithstanding the foregoing, a public shareholder, together with any affiliate (as defined herein) of
such public shareholder or any other person with whom such public shareholder is acting in concert or
as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its
public shares with respect to more than an aggregate of 15% of the public shares. Accordingly, if a
public shareholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the
public shares, then any such shares in excess of that 15% limit would not be redeemed for cash.

The Sponsor and the Investor Directors have agreed to waive their redemption rights with respect to all
of the founder shares in connection with the consummation of the Business Combination. The founder
shares will be excluded from the pro rata calculation used to determine the per-share redemption price.

Holders of public warrants and holders of warrants through issued and outstanding units do not have
redemption rights with respect to the warrants. Assuming the maximum redemptions, such warrants
retained by redeeming stockholders would have an aggregate market value of approximately $7.3
million based upon the closing price of $0.72 per warrant as of June 28, 2022. Please see the section
entitled “Risk Factors — Warrants will become exercisable for Waldencast plc Class A ordinary shares,
which would increase the number of shares eligible for future resale in the public market and result in
dilution to our shareholders., including, after the Business Combination, our non-redeeming
shareholders” for additional information.

How do | exercise my redemption rights?

If you are a public shareholder and wish to exercise your right to redeem the public shares, you must:

¢ (a) hold public shares, or (b) if you hold public shares through units, you elect to separate your
units into the underlying public shares and public warrants prior to exercising your redemption
rights with respect to the public shares;

« submit a written request to Continental, Waldencast's transfer agent, that Waldencast plc redeem
all or a portion of your public shares for cash; and

« deliver your public shares to Continental, Waldencast's transfer agent, physically or electronically
through The Depository Trust Company (“DTC").

Holders must complete the procedures for electing to redeem their public shares in the manner
described above prior to 5:00 p.m., Eastern Time, on , 2022 (two business days before the
extraordinary general meeting) in order for their shares to be redeemed.

The address of Continental, Waldencast's transfer agent, is listed under the question “Who can help
answer my questions?” below.

Holders of units must elect to separate the units into the underlying public shares and public warrants
prior to exercising redemption rights with respect to the public shares. If holders hold their units in an
account at a
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brokerage firm or bank, holders must notify their broker or bank that they elect to separate the units into
the underlying public shares and public warrants, or if a holder holds units registered in its own name,
the holder must contact Continental, Waldencast's transfer agent, directly and instruct them to do so.

Public shareholders will be entitled to request that their public shares be redeemed for a pro rata portion
of the amount then on deposit in the trust account calculated as of two business days prior to the
consummation of the Business Combination including interest earned on the funds held in the trust
account and not previously released to us (net of taxes payable). For illustrative purposes, as of March
31, 2022, this would have amounted to approximately $10.00 per issued and outstanding public share.
However, the proceeds deposited in the trust account could become subject to the claims of
Waldencast's creditors, if any, which could have priority over the claims of the public shareholders,
regardless of whether such public shareholder votes or, if they do vote, irrespective of if they vote for or
againstthe BCA Proposal. Therefore, the per share distribution from the trust account in such a
situation may be less than originally expected due to such claims. Whether you vote, and if you do vote,
how you vote, on any proposal, including the BCA Proposal, will have no impact on the amount you will
receive upon exercise of your redemption rights. It is expected that the funds to be distributed to public
shareholders electing to redeem their public shares will be distributed promptly after the consummation
of the Business Combination.

Any request for redemption, once made by a holder of public shares, may be withdrawn at any time up
to the time the vote is taken with respect to the BCA Proposal at the extraordinary general meeting. If
you deliver your shares for redemption to Continental, Waldencast's transfer agent, and later decide
prior to the extraordinary general meeting not to elect redemption, you may request that Waldencast's
transfer agent return the shares (physically or electronically) to you. You may make such request by
contacting Continental, Waldencast's transfer agent, at the phone number or address listed at the end
of this section.

Any corrected or changed written exercise of redemption rights must be received by Continental,
Waldencast's transfer agent, prior to the vote taken on the Obagi Merger Proposal and the Milk
Transaction Proposal at the extraordinary general meeting. No request for redemption will be honored
unless the holder’s public shares have been delivered (either physically or electronically) to Continental,
Waldencast's transfer agent, at least two business days prior to the vote at the extraordinary general
meeting.

If a holder of public shares properly makes a request for redemption and the public shares are delivered
as described above, then, if the Business Combination is consummated, Waldencast plc will redeem the
public shares for a pro rata portion of funds deposited in the trust account, calculated as of two business
days prior to the consummation of the Business Combination. The redemption will take place following
the Domestication and, accordingly, it is Waldencast plc Class A ordinary shares that will be redeemed
immediately after consummation of the Business Combination.

If you are a holder of public shares and you exercise your redemption rights, such exercise will not
result in the loss of any warrants that you may hold.

Q: If 1 am a holder of units, can | exercise redemption rights with respect to my units?

A: No. Holders of issued and outstanding units must elect to separate the units into the underlying public
shares and public warrants prior to exercising redemption rights with respect to the public shares. If you
hold your units in an account at a brokerage firm or bank, you must notify your broker or bank that you
elect to separate the units into the underlying public shares and public warrants, or if you hold units
registered in your own name, you must contact Continental, Waldencast's transfer agent, directly and
instruct them to do so. You are requested to cause your public shares to be separated and delivered to
Continental, Waldencast's transfer agent, by , Eastern Time, on , 2022 (two business days
before the extraordinary general meeting) in order to exercise your redemption rights with respect to
your public shares.

Q: What are the U.S. federal income tax consequences of exercising my redemption rights?

A: The receipt of cash by a U.S. holder of Waldencast Class A ordinary shares in redemption of such
shares will be a taxable transaction for U.S. federal income tax purposes. Please see the section
entitled “U.S. Federal Income Tax Considerations—Effects to U.S. Holders of Exercising Redemption
Rights” for additional information. You are urged to consult your tax advisors regarding the tax
consequences of exercising your redemption rights.
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Q:

A:

What happens to the funds deposited in the trust account after consummation of the Business
Combination?

Following the closing of Waldencast's initial public offering, an amount equal to $345.0 million ($10.00
per unit) of the net proceeds from Waldencast's initial public offering and the sale of the private
placement warrants (inclusive of the partial exercise by the underwriters of the over-allotment option)
was placed in the trust account. As of March 31, 2022, funds in the trust account totaled $345.1 million
and were comprised entirely of U.S. government treasury obligations with a maturity of 185 days or less
or of money market funds meeting certain conditions under Rule 2a-7 under the Investment Company
Act of 1940, as amended (the “Investment Company Act”), which invest only in direct U.S. government
treasury obligations. These funds will remain in the trust account, except for the withdrawal of interest to
pay taxes, if any, until the earliest of (1) the completion of a business combination (including the
Closing), (2) the redemption of any public shares properly tendered in connection with a shareholder
vote to amend the Cayman Constitutional Documents to modify the substance or timing of Waldencast's
obligation to redeem 100% of the public shares if it does not complete a business combination by
March 18, 2023, or (3) the redemption of all of the public shares if Waldencast is unable to complete a
business combination by March 18, 2023 (or if such date is further extended at a duly called
extraordinary general meeting, such later date), subject to applicable law.

Upon consummation of the Business Combination, the funds deposited in the trust account will be
released to pay holders of Waldencast public shares who properly exercise their redemption rights; to
pay transaction fees and expenses associated with the Business Combination; and for working capital
and general corporate purposes of Waldencast plc following the Business Combination. See the section
entitled “Summary of the Proxy Statement/Prospectus — Sources and Uses of Funds for the Business
Combination.”

What happens if a substantial number of the public shareholders vote in favor of the Obagi
Merger Proposal and the Milk Transaction Proposal and exercise their redemption rights?

Our public shareholders are not required to vote in respect of the Business Combination in order to
exercise their redemption rights. Accordingly, the Business Combination may be consummated even
though the funds available from the trust account and the number of public shareholders are reduced as
a result of redemptions by public shareholders.

The (i) Obagi Merger Agreement provides that the obligation of Obagi to consummate the Obagi Merger
is conditioned on, among other things, that as of the Closing, the Obagi Cash Consideration must equal
or exceed $327.5 million minus the Obagi Transaction Expenses Overage (ii) Milk Equity Purchase
Agreement provides that the obligation of Milk to consummate the Milk Transaction is conditioned on,
among other things, that as of the Closing, the Milk Cash Consideration must equal or exceed $112.5
million, and each of the Transaction Agreements provides that the obligations of Obagi and Milk,
respectively, to consummate the Obagi Merger and Milk Transaction, respectively, are conditioned on,
among other things, that after the completion of the transactions contemplated by such agreements,
Waldencast plc will have an amount in cash equal to or greater than $50.0 million. If there are significant
redemptions by public shareholders, then one or more of the Minimum Cash Conditions may not be
satisfied. In the event any of the Minimum Cash Conditions are not satisfied, the Business Combination
could not be consummated unless Obagi and/or Milk, as applicable, waives the Minimum Cash
Condition.

In addition, pursuant to the Cayman Constitutional Documents, in no event will we redeem public
shares in an amount that would cause Waldencast's net tangible assets (as determined in accordance
with Rule 3a51-1(g)(1) of the Exchange Act and inclusive of the PIPE Investment Amount and the
Forward Purchase Amount actually received by Waldencast prior to or substantially concurrently with
the Closing) to be less than $5,000,001.

What conditions must be satisfied to complete the Business Combination?

The Obagi Merger Agreement is subject to the satisfaction or waiver of certain customary closing
conditions, including, among others, (i) approval of the Obagi Merger Agreement and related
agreements and transactions by the respective shareholders of Waldencast and Obagi, (ii) effectiveness
of the Registration Statement, (iii) expiration or termination of the waiting period under the HSR Act,
(iv) receipt of approval for listing on Nasdaq of the Waldencast plc Class A ordinary shares to be issued
in connection with the Obagi Merger, (v) that Waldencast have at least $5,000,001 of net tangible
assets upon Closing (inclusive of the PIPE Investment Amount and the Forward Purchase Amount
actually received by Waldencast prior to or substantially
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concurrently with the Closing), (vi) the absence of any injunctions or adoption of any laws prohibiting the
Obagi Merger, (vii) the Milk Equity Purchase Agreement closing conditions being satisfied, (viii) the
completion of the Obagi China Distribution, (ix) the completion of the Domestication, (x) that a material
adverse effect on Obagi will not have occurred and (xi) customary bringdown of the representations,
warranties and covenants of the parties therein.

The Milk Equity Purchase Agreement is subject to the satisfaction or waiver of certain customary closing
conditions, including, among others, (i) approval of the Milk Transaction and related agreements and
transactions by the respective shareholders of Waldencast, (ii) effectiveness of the Registration
Statement, (jii) expiration or termination of the waiting period under the HSR Act, (iv) receipt of approval
for listing on Nasdaq of the Waldencast plc Class A ordinary shares to be issued in connection with the
Milk Transaction, (v) that Waldencast have at least $5,000,001 of net tangible assets upon Closing
(inclusive of the PIPE Investment Amount and the Forward Purchase Amount actually received by
Waldencast prior to or substantially concurrently with the Closing), (vi) the absence of any injunctions or
adoption of any laws prohibiting the Milk Transaction, (vii) the Obagi Merger Agreement closing
conditions being satisfied, (viii) the completion of the Domestication, (ix) that a material adverse effect
on Milk will not have occurred and (x) customary bringdown of the representations, warranties and
covenants of the parties therein.

The (i) Obagi Merger Agreement provides that the obligation of Obagi to consummate the Obagi Merger
is conditioned on, among other things, that as of the Closing, the Obagi Cash Consideration must equal
or exceed $327.5 million minus the Obagi Transaction Expenses Overage (ii) Milk Equity Purchase
Agreement provides that the obligation of Milk to consummate the Milk Transaction is conditioned on,
among other things, that as of the Closing, the Milk Cash Consideration must equal or exceed $112.5
million, and each of the Transaction Agreements provides that the obligations of Obagi and Milk,
respectively, to consummate the Obagi Merger and Milk Transaction, respectively, are conditioned on,
among other things, that after the completion of the transactions contemplated by such agreements,
Waldencast plc will have an amount in cash equal to or greater than $50.0 million. If there are significant
redemptions by public shareholders, then one or more of the Minimum Cash Conditions may not be
satisfied. In the event any of the Minimum Cash Conditions are not satisfied, the Business Combination
could not be consummated unless Obagi and/or Milk, as applicable, waives the Minimum Cash
Condition.

In addition, pursuant to the Cayman Constitutional Documents, in no event will Waldencast redeem
public shares in an amount that would cause Waldencast's net tangible assets (as determined in
accordance with Rule 3a51-1(g)(1) of the Exchange Act and inclusive of the PIPE Investment Amount
and the Forward Purchase Amount actually received by Waldencast prior to or substantially concurrently
with the Closing) to be less than $5,000,001.

For more information about conditions to the consummation of the Business Combination, see the
sections entitled “BCA Proposal — Obagi Merger Proposal — The Obagi Merger Agreement " and “BCA
Proposal — Milk Transaction Proposal — The Milk Equity Purchase Agreement.”

Q: When do you expect the Business Combination to be completed?

A: ltis currently expected that the Business Combination will be consummated in the first half of 2022. This
date depends, among other things, on the approval of the proposals to be put to Waldencast
shareholders at the extraordinary general meeting. However, such meeting could be adjourned if the
Adjournment Proposal is adopted by Waldencast's shareholders at the extraordinary general meeting
and Waldencast elects to adjourn the extraordinary general meeting to a later date or dates, if
necessary, to permit further solicitation and vote of proxies in the event that there are insufficient votes
for the approval of one or more proposals at the extraordinary general meeting. For a description of the
conditions for the completion of the Business Combination, see the sections entitled “BCA Proposal —
Obagi Merger Proposal — The Obagi Merger Agreement’ and “BCA Proposal — Milk Transaction
Proposal — The Milk Equity Purchase Agreement.”

Q: What happens if the Business Combination is not consummated?

A: Waldencast will not complete the Domestication to Jersey unless all other conditions to the
consummation of the Business Combination have been satisfied or waived by the parties in accordance
with the terms of the Transaction Agreements. If Waldencast is not able to complete the Business
Combination with Obagi and Milk by March 18, 2023, and is not able to complete another business
combination by such date, in each case, as such
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date may be extended pursuant to the Cayman Constitutional Documents, Waldencast will: (1) cease all
operations except for the purpose of winding up; (2) as promptly as reasonably possible, but not more
than 10 business days thereafter, redeem the public shares, at a per-share price, payable in cash, equal
to the aggregate amount then on deposit in the trust account, including interest (less up to $0.1 million
of interest to pay dissolution expenses and which interest shall be net of taxes payable), divided by the
number of then issued and outstanding public shares, which redemption will completely extinguish
public shareholders’ rights as shareholders (including the right to receive further liquidating distributions,
if any), subject to applicable law; and (3) as promptly as reasonably possible following such redemption,
subject to the approval of our remaining shareholders and our board, dissolve and liquidate, subject in
each case to its obligations under Cayman Islands law to provide for claims of creditors and the
requirements of other applicable law.

Q: Do | have appraisal rights in connection with the proposed Business Combination and the
proposed Domestication?

A: Neither Waldencast's shareholders nor Waldencast's warrant holders have appraisal rights in
connection with the Business Combination or the Domestication under the Cayman Islands Companies
Act or under the Jersey Companies Law. Under the Jersey Companies Law, dissenting shareholders of
a Jersey company have no appraisal rights that would provide the right to receive payment in cash for
the judicially determined fair value of the shares. However, under Jersey law, dissenting shareholders
may, following the Domestication, object to the Royal Court of Jersey on the grounds they are unfairly
prejudiced by the proposed Business Combination and the proposed Domestication.

Q: What do | need to do now?

A: Waldencast urges you to read this proxy statement/prospectus, including the Annexes and the
documents referred to herein, carefully and in their entirety and to consider how the Business
Combination will affect you as a shareholder or warrant holder. Waldencast's shareholders should then
vote as soon as possible in accordance with the instructions providedin this proxy
statement/prospectus and on the enclosed proxy card.

Q: How do I vote?

A: If you are a holder of record of ordinary shares on the Record Date for the extraordinary general
meeting, you may vote in person at the extraordinary general meeting or by submitting a proxy for the
extraordinary general meeting. You may submit your proxy by completing, signing, dating and returning
the enclosed proxy card in the accompanying pre-addressed postage-paid envelope. If you hold your
shares in “street name,” which means your shares are held of record by a broker, bank or nominee, you
should contact your broker, bank or nominee to ensure that votes related to the shares you beneficially
own are properly counted. In this regard, you must provide the broker, bank or nominee with instructions
on how to vote your shares or, if you wish to attend the extraordinary general meeting and vote in
person, obtain a valid proxy from your broker, bank or nominee.

Q: If my shares are held in “street name,” will my broker, bank or nominee automatically vote my
shares for me?

A: No. If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the “beneficial holder” of the shares held for you in what is known as “street name.” If this is
the case, this proxy statement/prospectus may have been forwarded to you by your brokerage firm,
bank or other nominee, or its agent, and you may need to obtain a proxy form from the institution that
holds your shares and follow the instructions included on that form regarding how to instruct your broker,
bank or nominee as to how to vote your shares. Under the rules of various national and regional
securities exchanges, your broker, bank or nominee cannot vote your shares with respect to non-
discretionary matters unless you provide instructions on how to vote in accordance with the information
and procedures provided to you by your broker, bank or nominee. We believe all the proposals
presented to the shareholders will be considered non-discretionary and therefore your broker, bank or
nominee cannot vote your shares without your instruction. Your bank, broker, or other nominee can vote
your shares only if you provide instructions on how to vote. As the beneficial holder, you have the right
to direct your broker, bank or other nominee as to how to vote your shares and you should instruct your
broker to vote your shares in accordance with directions you provide. If you do not provide voting
instructions to your broker on a particular proposal on which your broker does not have discretionary
authority to vote, your shares will not
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be voted on that proposal. This is called a “broker non-vote.” Abstentions and broker non-votes, while
considered present for the purposes of establishing a quorum, will not count as votes cast at the
extraordinary general meeting, and otherwise will have no effect on a particular proposal.

Q: When and where will the extraordinary general meeting be held?

The extraordinary general meeting will be held at , Eastern Time, on , 2022, at the offices
of Skadden, Arps, Slate, Meagher & Flom LLP located at One Manhattan West, New York, NY 10001,
or virtually via live webcast at https://www.cstproxy.com/waldencast/2022, or such other date, time and
place to which such meeting may be adjourned or postponed, to consider and vote upon the proposals.

Q: Who is entitled to vote at the extraordinary general meeting?

A: The Waldencast board of directors has fixed May 27, 2022 as the Record Date for the extraordinary
general meeting. If you were a shareholder of Waldencast at the close of business on the Record Date,
you are entitled to vote on matters that come before the extraordinary general meeting. However, a
shareholder may only vote his or her shares if he or she is present in person or is represented by proxy
at the extraordinary general meeting.

Q: How many votes do | have?

A: Waldencast shareholders are entitled to one vote at the extraordinary general meeting for each ordinary
share held of record as of the Record Date. As of the close of business on the Record Date for the
extraordinary general meeting, there were ordinary shares issued and outstanding, of which
were issued and outstanding public shares.

Q: What constitutes a quorum?

A:  Aquorum of Waldencast shareholders is necessary to hold a valid meeting. A quorum will be present at
the extraordinary general meeting if the holders of a majority of the issued and outstanding ordinary
shares entitled to vote at the extraordinary general meeting are represented in person or by proxy. As of
the Record Date for the extraordinary general meeting, 21,562,501 ordinary shares would be required to
achieve a quorum.

Q: What vote is required to approve each proposal at the extraordinary general meeting?
A: The following votes are required for each proposal at the extraordinary general meeting:

e Obagi Merger Proposal: The approval of the Obagi Merger Proposal requires an ordinary
resolution under the Cayman Constitutional Documents, being the affirmative vote of a majority of
the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at
the extraordinary general meeting.

e  Milk Transaction Proposal: The approval of the Milk Transaction Proposal requires an ordinary
resolution under the Cayman Constitutional Documents, being the affirmative vote of a majority of
the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at
the extraordinary general meeting.

« Domestication Proposal: The approval of the Domestication Proposal requires a special
resolution under the Cayman Constitutional Documents and the Cayman Islands Companies Act,
being the affirmative vote of holders of at least two-thirds of the ordinary shares represented in
person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting.

¢ Organizational Documents Proposals: The separate approval of each of the Organizational
Documents Proposals A and D requires a special resolution under the Cayman Constitutional
Documents and the Cayman Islands Companies Act, being the affirmative vote of holders of at
least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote
thereon and who vote at the extraordinary general meeting and the separate approval of each of the
Organizational Documents Proposals B and C requires an ordinary resolution under the Cayman
Constitutional Documents and the Cayman Islands Companies Act, being the affirmative vote of
holders of at least a majority of the ordinary shares represented in person or by proxy and entitled
to vote thereon and who vote at the extraordinary general meeting.

« Director Election Proposal: The approval of the Director Election Proposal requires an ordinary
resolution of the holders of Waldencast Class B ordinary shares under the Cayman Constitutional
Documents, such holders being the Sponsor and the Investor Directors, being the affirmative vote
of a majority of the Waldencast Class B ordinary shares represented in person or by proxy and
entitled to vote thereon and who vote at the extraordinary general meeting.
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* Stock Issuance Proposal: The approval of the Stock Issuance Proposal requires an ordinary
resolution under Cayman Islands law, being the affirmative vote of a majority of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting.

e  Milk Issuance Proposal: The approval of the Milk Issuance Proposal requires an ordinary
resolution under Cayman Islands law, being the affirmative vote of a majority of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting.

* Incentive Award Plan Proposal: The approval of the Incentive Award Plan Proposal requires an
ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of the
ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting.

¢ Adjournment Proposal: The approval of the Adjournment Proposal requires an ordinary resolution
under Cayman Islands law, being the affirmative vote of a majority of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting.

Q: What are the recommendations of Waldencast’s board of directors?

A: Waldencast's board of directors believes that the Obagi Merger Proposal, the Milk Transaction Proposal
and the other proposals to be presented at the extraordinary general meeting are in the best interest of
Waldencast's shareholders and unanimously recommends that its shareholders and, in the case of the
Director Election Proposal, its shareholders holding Waldencast Class B ordinary shares, vote “FOR”
the Obagi Merger Proposal, “FOR” the Milk Transaction Proposal, “FOR” the Domestication Proposal,
“FOR” each of the separate Organizational Documents Proposals, “FOR” the Director Election
Proposal, “FOR” the Stock Issuance Proposal, “FOR” the Milk Issuance Proposal, “FOR” the Incentive
Award Plan Proposal and “FOR” the Adjournment Proposal, in each case, if presented to the
extraordinary general meeting.

The existence of financial and personal interests of one or more of Waldencast’s directors may result in
a conflict of interest on the part of such director(s) between what he, she or they may believe is in the
best interests of Waldencast and its shareholders and what he, she or they may believe is best for
himself, herself or themselves in determining to recommend that shareholders vote for the proposals. In
addition, Waldencast's officers have interests in the Business Combination that may conflict with your
interests as a shareholder. See the section entitled “BCA Proposal — Interests of Waldencast's
Directors and Executive Officers in the Business Combination” for a further discussion of these
considerations.

Q: How does the Sponsor intend to vote their shares?

A: The Sponsor and the Investor Directors have agreed to vote in favor of the Business Combination,
regardless of how our public shareholders vote. Unlike some other blank check companies in which the
initial shareholders agree to vote their shares in accordance with the majority of the votes cast by the
public shareholders in connection with an initial business combination, the Sponsor and the Investor
Directors have agreed to, among other things, vote in favor of the Transaction Agreements and the
transactions contemplated thereby, in each case, subject to the terms and conditions contemplated by
the Obagi Sponsor Support Agreement and the Milk Sponsor Support Agreement, and waive their
redemption rights in connection with the consummation of the Business Combination with respect to any
ordinary shares held by them as contemplated by the Letter Agreement. The ordinary shares held by
the Sponsor will be excluded from the pro rata calculation used to determine the per-share redemption
price. As of the date of this proxy statement/prospectus, the Sponsor and Investor Directors own 20% of
the issued and outstanding ordinary shares.

At any time at or prior to the Business Combination, subject to applicable securities laws (including with
respect to material nonpublic information), the Sponsor, Obagi, Milk or our or their respective directors,
officers, advisors or respective affiliates may (i) purchase public shares from institutional and other
investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or
elect to redeem, or indicate an intention to redeem, public shares, (ii) execute agreements to purchase
such shares from such investors in the future or (iii) enter into transactions with such investors and
others to provide them with incentives to acquire public shares, vote their public shares in favor of the
Condition Precedent Proposals or not redeem their public shares. Such a purchase may include a
contractual acknowledgement that such shareholder, although still the record holder of Waldencast's
shares, is no longer the beneficial owner thereof and therefore agrees not to exercise its redemption
rights. In the event that the Sponsor, Obagi, Milk or our or their respective directors,
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officers, advisors, or respective affiliates purchase shares in privately negotiated transactions from
public shareholders who have already elected to exercise their redemption rights, such selling
shareholders would be required to revoke their prior elections to redeem their shares. The purpose of
such share purchases and other transactions would be to increase the likelihood of (1) satisfaction of
the requirement that holders of a majority of the ordinary shares, represented in person or by proxy and
entitled to vote at the extraordinary general meeting, vote in favor of the Obagi Merger Proposal, the
Milk Transaction Proposal, Organizational Documents Proposals B and C, the Stock Issuance Proposal,
the Milk Issuance Proposal, Incentive Award Plan Proposal and the Adjournment Proposal, (2)
satisfaction of the requirement that holders of a majority of the Waldencast Class B ordinary shares,
represented in person or by proxy and entitled to vote at the extraordinary general meeting, vote in favor
of the Director Election Proposal, (3) satisfaction of the requirement that holders of at least two-thirds of
the ordinary shares, represented in person or by proxy and entitled to vote at the extraordinary general
meeting, vote in favor of the Domestication Proposal and each of the Organizational Documents
Proposals A and D, (4) satisfaction of the Minimum Cash Conditions, (5) otherwise limiting the number
of public shares electing to redeem and (6) Waldencast's net tangible assets (as determined in
accordance with Rule 3a51-1(g)(1) of the Exchange Act and inclusive of the PIPE Investment Amount
and the Forward Purchase Amount actually received by Waldencast prior to or substantially concurrently
with the Closing) being at least $5,000,001. However, any public shares purchased by the Sponsor or
any of its affiliates pursuant to such share purchases or other transactions will not be voted in favor of
any of the Condition Precedent Proposals.

Entering into any such arrangements may have a depressive effect on our ordinary shares (e.g., by
giving an investor or holder the ability to effectively purchase shares at a price lower than market, such
investor or holder may therefore become more likely to sell the shares he or she owns, either at or prior
to the Business Combination). If such transactions are effected, the consequence could be to cause the
Business Combination to be consummated in circumstances where such consummation could not
otherwise occur. Purchases of shares by the persons described above would allow them to exert more
influence over the approval of the proposals to be presented at the extraordinary general meeting and
would likely increase the chances that such proposals would be approved. Waldencast will file or submit
a Current Report on Form 6-K to disclose any material arrangements entered into or significant
purchases made by any of the aforementioned persons that would affect the vote on the proposals to be
put to the extraordinary general meeting or the redemption threshold. Any such report will include
descriptions of any arrangements entered into or significant purchases by any of the aforementioned
persons.

The existence of financial and personal interests of one or more of Waldencast's directors may result in
a conflict of interest on the part of such director(s) between what he, she or they may believe is in the
best interests of Waldencast and its shareholders and what he, she or they may believe is best for
himself, herself or themselves in determining to recommend that shareholders vote for the proposals. In
addition, Waldencast's officers have interests in the Business Combination that may conflict with your
interests as a shareholder. See the section entitled “BCA Proposal — Interests of Waldencast's
Directors and Executive Officers in the Business Combination” for a further discussion of these
considerations.

Q: What happens if | sell my Waldencast ordinary shares before the extraordinary general meeting?

A: The Record Date for the extraordinary general meeting is earlier than the date of the extraordinary
general meeting and earlier than the date that the Business Combination is expected to be completed. If
you transfer your public shares after the applicable Record Date, but before the extraordinary general
meeting, unless you grant a proxy to the transferee, you will retain your right to vote at such general
meeting but the transferee, and not you, will have the ability to redeem such shares (if time permits).

Q: May I change my vote after | have mailed my signed proxy card?

A: Yes. Shareholders may send a later-dated, signed proxy card to Waldencast's Secretary at
Waldencast's address set forth below so that it is received by Waldencast's Secretary prior to the vote
at the extraordinary general meeting (which is scheduled to take place on , 2022) or attend the
extraordinary general meeting in person and vote. Shareholders also may revoke their proxy by sending
a notice of revocation to Waldencast's Secretary, which must be received by Waldencast's Secretary
prior to the vote at the extraordinary general meeting. However, if your shares are held in “street name”
by your broker, bank or another nominee, you must contact your broker, bank or other nominee to
change your vote.
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Q:
A:

What happens if | fail to take any action with respect to the extraordinary general meeting?

If you fail to take any action with respect to the extraordinary general meeting and the Business
Combination is approved by shareholders and the Business Combination is consummated, you will
become a shareholder or warrant holder of Waldencast plc. If you fail to take any action with respect to
the extraordinary general meeting and the Business Combination is not approved, you will remain a
shareholder or warrant holder of Waldencast. However, if you fail to vote with respect to the
extraordinary general meeting, you will nonetheless be able to elect to redeem your public shares in
connection with the Business Combination (if time permits).

What should | do with my share certificates, warrant certificates or unit certificates?

Our shareholders who exercise their redemption rights must deliver (either physically or electronically)
their share certificates to Continental, Waldencast's transfer agent, prior to the extraordinary general
meeting.

Holders must complete the procedures for electing to redeem their public shares in the manner
described above prior to 5:00 p.m., Eastern Time, on , 2022 (two business days before the
extraordinary general meeting) in order for their shares to be redeemed.

Our warrant holders should not submit the certificates relating to their warrants. Public shareholders
who do not elect to have their public shares redeemed for the pro rata share of the trust account should
not submit the certificates relating to their public shares.

Upon the Domestication, holders of Waldencast units, Waldencast Class A ordinary shares, Waldencast
Class B ordinary shares and Waldencast warrants will receive Waldencast plc Class A ordinary shares
and Waldencast plc warrants, as the case may be, without needing to take any action and, accordingly,
such holders should not submit any certificates relating to their Waldencast units, Waldencast Class A
ordinary shares (unless such holder elects to redeem the public shares in accordance with the
procedures set forth above), Waldencast Class B ordinary shares or Waldencast warrants.

What should I do if | receive more than one set of voting materials?

Shareholders may receive more than one set of voting materials, including multiple copies of this proxy
statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you hold your
shares in more than one brokerage account, you will receive a separate voting instruction card for each
brokerage account in which you hold shares. If you are a holder of record and your shares are
registered in more than one name, you will receive more than one proxy card. Please complete, sign,
date and return each proxy card and voting instruction card that you receive in order to cast a vote with
respect to all of your ordinary shares.

Who will solicit and pay the cost of soliciting proxies for the extraordinary general meeting?

Waldencast will pay the cost of soliciting proxies for the extraordinary general meeting. Waldencast has
engaged Morrow toassist in the solicitation of proxies for the extraordinary general meeting.
Waldencast has agreed to pay Morrow a fee of up to $ , plus disbursements (to be paid with non-
trust account funds). Waldencast will also reimburse banks, brokers and other custodians, nominees
and fiduciaries representing beneficial owners of Waldencast Class A ordinary shares for their expenses
in forwarding soliciting materials to beneficial owners of Waldencast Class A ordinary shares and in
obtaining voting instructions from those owners. Waldencast's directors and officers may also solicit
proxies by telephone, by facsimile, by mail, on the internet or in person. They will not be paid any
additional amounts for soliciting proxies.

Where can | find the voting results of the extraordinary general meeting?

The preliminary voting results will be expected to be announced at the extraordinary general meeting.
Waldencast will publish final voting results of the extraordinary general meeting in a Current Report on
Form 6-K within four business days after the extraordinary general meeting.
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Q: Who can help answer my questions?

A: If you have questions about the Business Combination or if you need additional copies of the proxy
statement/prospectus, any document incorporated by reference in this proxy statement/prospectus or
the enclosed proxy card, you should contact:

Morrow Sodali LLC, 333 Ludlow Street, 5th Floor, South Tower
Stamford, CT 06902
E-Mail: WALD.info@investor.morrowsodali.com

You also may obtain additional information about Waldencast from documents filed with the SEC by
following the instructions in the section entitled “Where You Can Find More Information; Incorporation by
Reference.” If you are a holder of public shares and you intend to seek redemption of your public shares,
you will need to deliver your public shares (either physically or electronically) to Continental, Waldencast's
transfer agent, at the address below prior to the extraordinary general meeting. Holders must complete the
procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m.,
Eastern Time, on , 2022 (two business days before the extraordinary general meeting) in order for
their shares to be redeemed. If you have questions regarding the certification of your position or delivery of
your stock, please contact:

Continental Stock Transfer & Trust Company, One State Street Plaza, 30th floor
New York, NY 10004
Attention: Mark Zimkind
E-Mail: mzimkind@continentalstock.com
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not
contain all of the information that is important to you. To better understand the proposals to be submitted for
a vote at the extraordinary general meeting, including the Business Combination, you should read this proxy
statement/prospectus, including the Annexes and other documents referred to herein, carefully and in their
entirety. The Transaction Agreements are the primary legal documents that govern the Business
Combination and the other transactions that will be undertaken in connection with the Business
Combination. The Obagi Merger Agreement is also described in detail in this proxy statement/prospectus in
the section entitled “BCA Proposal — Obagi Merger Proposal — The Obagi Merger Agreement.” The Milk
Equity Purchase Agreement is also described in detail in this proxy statement/prospectus in the section
entitled “BCA Proposal — Milk Transaction Proposal — The Milk Equity Purchase Agreement.”

Unless otherwise specified, all share calculations (1) assume no exercise of redemption rights by the
public shareholders in connection with the Business Combination and (2) do not include any shares issuable
upon the exercise of the warrants.

Combined Business Summary
The Parties to the Business Combination
Waldencast

Waldencast is a blank check company incorporated on December 8, 2020 as a Cayman Islands
exempted company and incorporated for the purpose of effecting a merger, amalgamation, share exchange,
asset acquisition, share purchase, reorganization or similar business combination with one or more
businesses or entities. Waldencast has neither engaged in any operations nor generated any revenue to
date. Based on Waldencast's business activities, it is a “shell company” as defined under the Exchange Act
because it has no operations and nominal assets consisting almost entirely of cash.

On March 18, 2021, Waldencast consummated its initial public offering of its units, with each unit
consisting of one Waldencast Class A ordinary share and one-third of one public warrant. Simultaneously
with the closing of the initial public offering, Waldencast completed the private sale of 5,933,333 private
placement warrants at a purchase price of $1.50 per private placement warrant to the Sponsor, generating
gross proceeds to us of $8.9 million. The private placement warrants are identical to the warrants sold as
part of the units in Waldencast's initial public offering except that, so long as they are held by the Sponsor or
its permitted transferees: (1) they will not be redeemable by Waldencast; (2) they (including the shares
issuable upon exercise of these warrants) may not, subject to certain limited exceptions, be transferred,
assigned or sold by the Sponsor until 30 days after the completion of Waldencast's initial business
combination; (3) they may be exercised by the holders on a cashless basis; and (4) they (including the
shares issuable upon exercise of these warrants) are entitled to registration rights.

Following the closing of Waldencast's initial public offering, a total of $345.0 million ($10.00 per unit) of
the net proceeds from its initial public offering and the sale of the private placement warrants (inclusive of
the partial exercise by the underwriters of the over-allotment option) was placed in the trust account. The
proceeds held in the trust account may be invested by the trustee only in U.S. government treasury
obligations with a maturity of 185 days or less or in money market funds meeting certain conditions under
Rule 2a-7 under the Investment Company Act, which invest only in direct U.S. government treasury
obligations. As of March 31, 2022, funds in the trust account totaled $345.1 million. These funds will remain
in the trust account, except for the withdrawal of interest to pay taxes, if any, until the earliest of (1) the
completion of a business combination (including the closing of the Business Combination), (2) the
redemption of any public shares properly tendered in connection with a shareholder vote to amend
Waldencast's Amended and Restated Memorandum and Articles of Association to modify the substance or
timing of Waldencast's obligation to redeem 100% of the public shares if it does not complete a business
combination by March 18, 2023, or (3) the redemption of all of the public shares if Waldencast is unable to
complete a business combination by March 18, 2023 (or if such date is further extended at a duly called
extraordinary general meeting, such later date), subject to applicable law.

The Waldencast units, Waldencast Class A ordinary shares and Waldencast warrants are currently
listed on The Nasdaq Stock Market under the symbols “WALDU,” “WALD” and “WALDW,” respectively.

Waldencast's principal executive office is located at 10 Bank Street, Suite 560, White Plains, NY 10606.
Its telephone number is (917) 546-6828. Waldencast's corporate website address s
https://www.waldencast.com/.
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Waldencast's website and the information contained on, or that can be accessed through, the website is not
deemed to be incorporated by reference in, and is not considered part of, this proxy statement/prospectus.

Merger Sub

Merger Sub is a Cayman Islands exempted company limited by shares and a wholly owned subsidiary
of Holdco 2 and an indirect wholly owned subsidiary of Waldencast. Merger Sub does not own any material
assets or operate any business.

Waldencast LP

Waldencast LP is a Cayman Islands exempted limited partnership and a wholly owned subsidiary of
Waldencast. Waldencast LP does not own any material assets or operate any business. Following the
consummation of the Business Combination, Waldencast LP will become the operating company in the
combined company’s “Up-C” structure and will hold the equity interests in Obagi and Milk.

Holdco 1

Obagi Holdco 1 Limited (“Holdco 17) is a limited company incorporated under the laws of Jersey and a
wholly owned subsidiary of Waldencast. Holdco 1 does not own any material assets or operate any
business.

Holdco 2

Obagi Holdco 2 Limited (“Holdco 2”) is a limited company incorporated under the laws of Jersey and a
wholly owned subsidiary of Holdco 1. Holdco 2 does not own any material assets or operate any business.

Obagi

Obagi is a Cayman Islands exempted company limited by shares that is headquartered in Long Beach,
California. Obagi is a pioneer of the professional skincare category and its products are rooted in research
and skin biology. Obagi develops, markets and sells innovative skin health products in more than 60
countries around the world. Obagi’s collection of products includes the following brands, with more than 200
products sold throughout the medical, spa and retail channels: Obagi Medical®, Obagi Clinical®, Obagi
Professional™ and Skintrinsig™. While Obagi's product portfolio consists predominantly of cosmetic and
over-the-counter (“OTC") drug products, the company does offer prescription-strength drug products, which
require approval from the U.S. Food and Drug Administration (the “FDA”) prior to marketing. Neither
Waldencast nor Obagi has sought or obtained FDA pre-market approval or foreign regulatory authorities’
authorization for any of Obagi’s products, including the Skintrinsiq device, which Obagi believes does not
require marketing authorization from the FDA. These prescription-strength products include the Obagi Nu-
Derm System and related products, some of which contain a 4% concentration of the ingredient
hydroquinone (“HQ"). These products are marketed as prescription-use only drugs but have not received
marketing authorization from the FDA or other regulatory authorities. The FDA has historically utilized a risk-
based enforcement approach with respect to drugs marketed without the required New Drug Application
(“NDA") in accordance with a Compliance Policy Guide (“CPG”) it issued in 2006 and subsequently
amended in 2011, in which the FDA announced a drug safety initiative to remove unapproved drugs from
the market, and established enforcement priorities and a policy of enforcement discretion with respect to
marketed unapproved products. Obagi believes its prescription-only HQ products do not fall within the
categories of unapproved drugs for which the FDA has indicated it prioritizes enforcement. Neither
Waldencast nor Obagi has received any communications from the FDA or any similar regulatory authorities
regarding its HQ or any of its other products. However, whether due to safety concerns or otherwise, in the
future the FDA may choose to pursue an enforcement action against Waldencast and/or Obagi and
determine that its HQ products should be removed from the market until Waldencast or Obagi, as applicable,
obtains FDA approval of the required NDA. Although Obagi’s prescription-only HQ products are made with
4% HQ, the FDA has historically expressed concerns regarding the safety of 2% HQ products sold on an
OTC basis. In addition, the CARES Act implemented a number of changes to regulation of OTC drugs, one
of which prohibited the sale of HQ (at any concentration level) from being marked in the U.S. as an OTC
drug without FDA approval effective September 2020. On April 19, 2022, the FDA announced that it had
issued warning letters to 12 companies for continuing to sell 2% HQ products on an OTC basis in violation of
the CARES Act. The FDA's announcement also cited reports describing serious side effects associated with
the use of skin lightening products containing HQ, including reports of skin rashes, facial swelling, and
ochronosis (discoloration of
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the skin). The FDA's safety concerns regarding these lower-concentration OTC HQ products could prompt
the FDA to assert that Obagi's higher-concentration, prescription-only HQ products represent a higher
priority for enforcement pursuant to the active CPG. In addition, Obagi’s prescription-only products are not
currently available in pharmacies. Certain states, including Massachusetts, Montana, New Hampshire, New
York and Texas, prohibit physicians from dispensing prescription products without a pharmacy or other
license or authorization, permitting dispensing of such products only in certain limited circumstances. For
these states Obagi offers alternate products under its Obagi Nu-Derm Fx® and Obagi-C Fx product lines
that contain the skin brightening ingredient arbutin rather than 4% HQ. Further, Obagi is aware that the state
of Texas and Puerto Rico, as well as certain credit card authorization vendors, have taken action against
physician customers who sell Obagi's prescription products to patients over the Internet. Most of these
physicians ceased selling the prescription products online, offering them only in office to patients, and/or
chose to sell Obagi’s alternate arbutin products online instead. These actions have not had a material impact
on Obagi's sales or netrevenue. The Obagi Nu-Derm System and related products accounted for
approximately 24.5% and 32.6% of our net revenue for the years ended December 31, 2021 and 2020,
respectively, and 24.2% and 28.9% of our net revenue for the three months ended March 31, 2022 and
2021, respectively. For further details, see the section entitled “Information About Obagi — Corporate
Information — Obagi Products — Obagi Medical.”

Milk

Milk is a leading, award-winning clean prestige makeup brand with unique products, a dedicated
following among Gen-Z consumers and an emerging global presence. Milk has achieved significant growth
thus far but believes even more significant growth opportunities remain in terms of building awareness,
product and category expansion, channel expansion and regional expansion.

Milk believes that its inclusive brand values, “clean” product philosophy and commitments to
sustainability and philanthropy are at the zeitgeist of what will motivate the next generation of beauty
consumers around the world, and that these values and product attributes will only become more relevant.
Milk believes that its ability to authentically connect with youth culture while developing unique, effective and
easy to use products that are also 100% vegan, clean and cruelty-free sets it apart from other brands.

Milk was launched in 2016 with the goal of building a global movement to challenge and broaden the
definition of beauty. Community and self-expression are at the heart of everything Milk does. Milk believes
that it's not how you wear your makeup, it's what you do in it that matters. This ethos is captured in Milk’s
brand signature, “Live Your Look”.

Proposals to be Put to the Shareholders of Waldencast at the Extraordinary General Meeting

The following is a summary of the proposals to be put to the extraordinary general meeting of
Waldencast and certain transactions contemplated by the Transaction Agreements. Each of the proposals
below, except the Adjournment Proposal, is cross-conditioned on the approval of each other. The
Adjournment Proposal is not conditioned upon the approval of any other proposal set forth in this proxy
statement/prospectus. The transactions contemplated by the Transaction Agreements will be consummated
only if the Condition Precedent Proposals are approved at the extraordinary general meeting.

Obagi Merger Proposal

Waldencast is asking its shareholders to approve by ordinary resolution and adopt the Agreement and
Plan of Merger, dated as of November 15, 2021, by and among Waldencast, Merger Sub and Obagi, a copy
of which is attached to this proxy statement/prospectus as Annex A. The Obagi Merger Agreement provides,
among other things, following the Domestication of Waldencast to Jersey as described below, for the merger
of Merger Sub with and into Obagi, with Obagi surviving the merger as a wholly owned subsidiary of Holdco
2 and an indirect wholly owned subsidiary of Waldencast plc, in accordance with the terms and subject to the
conditions of the Obagi Merger Agreement as more fully described elsewhere in this proxy
statement/prospectus. After consideration of the factors identified and discussed in the section entitled “BCA
Proposal — Waldencast’s Board of Directors’ Reasons for the Business Combination,” Waldencast's board
of directors concluded that the Obagi Merger met all of the requirements disclosed in the prospectus for
Waldencast's initial public offering, including that the business of Obagi and its subsidiaries had a fair market
value equal to at least 80% of the net assets held in trust (net of amounts disbursed to management for
working capital purposes and excluding the amount of any deferred underwriting discount held in trust). For
more information about the transactions contemplated by the Obagi Merger Agreement, see the section
entitled “Obagi Merger Proposal.”
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Aggregate Obagi Merger Consideration

At the Obagi Merger Effective Time (after giving effect to the Obagi Pre-Closing Restructuring, as more
fully described in the Obagi Merger Agreement and elsewhere in this proxy statement/prospectus), among
other things, each outstanding share of Obagi Common Stock as of immediately prior to the Obagi Merger
Effective Time (other than in respect of excluded shares as described more fully in the Obagi Merger
Agreement) will be cancelled and converted into the right to receive, (a) an amount in cash equal to the
guotient obtained by dividing (i) the Obagi Cash Consideration by (ii) the number of Aggregate Fully Diluted
Obagi Common Shares ; and (b) a number of Waldencast plc Class A ordinary shares equal to the quotient
obtained by dividing (i) the Obagi Stock Consideration by (ii) the number of Aggregate Fully Diluted Obagi
Common Shares that will represent, in the aggregate, a pre-transaction equity value of Obagi of $655.0
million (the “Aggregate Obagi Merger Consideration”). At the Obagi Merger Effective Time, (i) all Obagi
Options will be converted into Waldencast plc Options, subject to substantially the same terms and
conditions as are in effect with respect to such Obagi Options immediately prior to the Obagi Merger
Effective Time; provided that any Obagi Options that have an exercise price per share that is equal to or
greater than the Obagi Per Share Merger Consideration will be cancelled without consideration, and (ii) all
Obagi RSUs will be converted into Waldencast plc RSUs, subject to substantially the same terms and
conditions as are in effect with respect to such Obagi RSUs immediately prior to the Obagi Merger Effective
Time. The foregoing determinations do not take into account any additional equity incentive compensation
awards that may subsequently be granted. See the section entitled “Obagi Merger Proposal — The Obagi
Merger Agreement — Consideration.”

Closing Conditions

The Obagi Merger Agreement is subject to the satisfaction or waiver of certain customary closing
conditions, including, among others, (i) approval of the Obagi Merger Agreement and related agreements
and transactions by the respective shareholders of Waldencast and Obagi, (ii) effectiveness of the
registration statement of which this proxy statement/prospectus forms a part (the “Registration Statement”),
(iii) expiration or termination of the waiting period under the HSR Act, (iv) receipt of approval for listing on
Nasdaq of the Waldencast plc Class A ordinary shares to be issued in connection with the Obagi Merger,
(v) that Waldencast have at least $5,000,001 of net tangible assets upon Closing (inclusive of the PIPE
Investment Amount and the Forward Purchase Amount actually received by Waldencast prior to or
substantially concurrently with the Closing), (vi) the absence of any injunctions or adoption of any laws
prohibiting the Obagi Merger, (vii) the Milk Equity Purchase Agreement closing conditions being satisfied
(viii) the completion of the Obagi China Distribution, (ix) the completion of the Domestication, (x) a material
adverse effect on Obagi will not have occurred and (xi) customary bringdown of the representations,
warranties and covenants of the parties therein.

The Obagi Merger Agreement provides that the obligation of Obagi to consummate the Obagi Merger is
conditioned on, among other things, (i) that as of the Closing, the Obagi Cash Consideration must equal or
exceed $327.5 million minus the Obagi Transaction Expenses Overage (the “Obagi Minimum Cash
Consideration Condition”) and (ii) that after the completion of the transactions contemplated by such
agreement, Waldencast plc will have an amount in cash equal to or greater than $50.0 million (together with
the Obagi Minimum Cash Consideration Condition, the “Obagi Minimum Cash Conditions”). In connection
with the Conditional Consent, the Obagi Minimum Cash Consideration Condition will be deemed to be
waived to the extent that the Obagi Cash Consideration is greater than an amount equal to the difference of
(i) $327.5 million minus (ii) the Company Transaction Expenses Overage minus (iii) the Inventory Cash
Value. For additional information, see the section entitled “BCA Proposal — Related Agreements — Related
Agreements to the Obagi Merger — Conditional Consent.” If there are significant redemptions by public
shareholders or an unexpectedly low Inventory Cash Value, then one or more of the Obagi Minimum Cash
Conditions may not be satisfied. In the event any of the Obagi Minimum Cash Conditions are not satisfied,
the Obagi Merger could not be consummated unless Obagi waives the Obagi Minimum Cash Conditions.
Waldencast and Obagi currently expect the Inventory Cash Value to be in the range of $10.0 million to $20.0
million. In addition, pursuant to the Cayman Constitutional Documents, in no event will Waldencast redeem
public shares in an amount that would cause Waldencast plc's net tangible assets (as determined in
accordance with Rule 3a51-1(g)(1) of the Exchange Act and inclusive of the PIPE Investment Amount and
the Forward Purchase Amount (each as defined herein) actually received by Waldencast prior to or
substantially concurrently with the Closing) to be less than $5,000,001.

For further details, see the sections entitled “BCA Proposal — Obagi Merger Proposal — The Obagi
Merger Agreement.”
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Milk Transaction Proposal

Waldencast is asking its shareholders to approve by ordinary resolution and adopt the Equity Purchase
Agreement, dated as of November 15, 2021, by and among Waldencast, Waldencast LP, Holdco 1, Milk, the
members of Milk and Shareholder Representative Services LLC, a Colorado limited liability company, solely
in its capacity as representative, agent and attorney-in-fact of the Milk Members. After consideration of the
factors identified and discussed in the section entitled “BCA Proposal — Waldencast's Board of Directors’
Reasons for the Business Combination,” Waldencast's board of directors concluded that the Milk
Transaction met all of the requirements disclosed in the prospectus for Waldencast's initial public offering,
including that the business of Milk and its subsidiaries had a fair market value equal to at least 80% of the
net assets held in trust (net of amounts disbursed to management for working capital purposes and excluding
the amount of any deferred underwriting discount held in trust). For more information about the transactions
contemplated by the Milk Equity Purchase Agreement, see the section entitled “BCA Proposal — Milk
Transaction Proposal — The Milk Equity Purchase Agreement.”

Aggregate Milk Transaction Consideration

At the Milk Transaction Effective Time, (after giving effect to the Milk Pre-Closing Restructuring and the
Obagi Merger, as more fully described in the Milk Equity Purchase Agreement and elsewhere in this proxy
statement/prospectus), among other things, (a) Holdco 1 will purchase from the Milk Members a percentage
of the outstanding Milk Membership Units in exchange for (i) the Milk Cash Consideration and (ii) a number
of Waldencast plc Non-Economic ordinary shares equal to the Milk Equity Consideration and (b) Waldencast
LP will purchase from the Milk Members the remainder of the outstanding Membership Units in exchange for
the Milk Equity Consideration, which will represent, in the aggregate, a pre-transaction equity value of Milk
of $340.0 million (the “Aggregate Milk Transaction Consideration”). The issuances of the Milk Equity
Consideration and the Waldencast plc Non-Economic ordinary shares will be exempt from registration
pursuant to Section 4(a)(2) of the Securities Act and Rule 506 of Regulation D promulgated thereunder.
Following its acquisition of Milk Membership Units, Holdco 1 will contribute such units to Waldencast LP. All
Milk Options will be converted into Waldencast plc Options and all Milk UARs will be converted into
Waldencast plc SARs, in each case, subject to substantially the same terms and conditions as are in effect
with respect to such Milk Option and Milk UAR, as applicable, immediately prior to the Milk Transaction
Effective Time; provided that any Milk Options that have an exercise price per share that is equal to or
greater than the Milk Per Unit Transaction Consideration, and any Milk UARs that have a strike price per
share that is equal to or greater than the Milk Per Unit Transaction Consideration, will be cancelled without
consideration. The foregoing determinations do not take into account any additional equity incentive
compensation awards that may subsequently be granted or (i) any Milk Option with an exercise price per
share that is equal to or greater than the Milk Per Unit Transaction Consideration or (ii) any Milk UAR with a
strike price per share that is equal to or greater than the Milk Per Unit Transaction Consideration, and also
assume that all other outstanding Milk Options are exercised immediately before the Milk Transaction
Effective Time for the net number of shares subject to the option after deduction of the applicable exercise
price and that all Milk UARs are settled immediately before the Milk Transaction Effective Time for the
number of shares subject to such Milk UARs. See the section entitled “BCA Proposal — Milk Transaction
Proposal — The Milk Equity Purchase Agreement — Consideration.”

Closing Conditions

The Milk Equity Purchase Agreement is subject to the satisfaction or waiver of certain customary
closing conditions, including, among others, (i) approval of the Milk Transaction and related agreements and
transactions by the shareholders of Waldencast, (ii) effectiveness of the Registration Statement,
(iii) expiration or termination of the waiting period under the HSR Act, (iv) receipt of approval for listing on
Nasdaq of the Waldencast plc Class A ordinary shares to be issued in connection with the Obagi Merger,
(v) that Waldencast have at least $5,000,001 of net tangible assets upon Closing (inclusive of the PIPE
Investment Amount and the Forward Purchase Amount actually received by Waldencast prior to or
substantially concurrently with the Closing), (vi) the absence of any injunctions or adoption of any laws
prohibiting the Milk Transaction, (vii) the Obagi Merger Agreement closing conditions being satisfied,
(viii) the completion of the Domestication, (ix) a material adverse effect on Milk will not have occurred and
(x) customary bringdown of the representations, warranties and covenants of the parties therein.

The Milk Equity Purchase Agreement provides that the obligations of Milk to consummate the Milk
Transaction is conditioned on, among other things, (i) that as of the Closing, the Milk Cash Consideration
must equal or exceed $112.5 million (the “Milk Minimum Cash Consideration Condition”) and (ii) that after the
completion of the
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transactions contemplated by such agreement, Waldencast plc will receive the Minimum Available
Waldencast Cash Amount (together with the Milk Minimum Cash Consideration Condition, the “Milk
Minimum Cash Conditions”). If there are significant redemptions by public shareholders, then one or more of
the Milk Minimum Cash Conditions may not be satisfied. In the event any of the Milk Minimum Cash
Conditions are not satisfied, the Milk Transaction could not be consummated unless Milk waives the Milk
Minimum Cash Conditions. In addition, pursuant to the Cayman Constitutional Documents, in no event will
Waldencast redeem public shares in an amount that would cause Waldencast plc’s net tangible assets (as
determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act and inclusive of the PIPE Investment
Amount and the Forward Purchase Amount (each as defined herein) actually received by Waldencast prior
to or substantially concurrently with the Closing) to be less than $5,000,001.

For further details, see the sections entitled “ BCA Proposal — Milk Transaction Proposal — The Milk
Equity Purchase Agreement.”

Upon consummation of the Business Combination, the combined company will be organized in an “Up-
C” structure. The equity interests of Obagi and Milk will be held by Waldencast LP. Waldencast plc’'s
interests in Obagi and Milk will be held through its wholly-owned subsidiaries, Holdco 1 and Waldencast LP.

Domestication Proposal

If the Obagi Merger Proposal and the Milk Transaction Proposal are approved, then Waldencast is
asking its shareholders to approve by special resolution the Domestication Proposal. As a condition to
closing the Business Combination pursuant to the terms of the Transaction Agreements, the board of
directors of Waldencast has unanimously approved the Domestication Proposal. The Domestication
Proposal, if approved, will authorize a change of Waldencast's jurisdiction of incorporation from the Cayman
Islands to Jersey. Accordingly, while Waldencast is currently governed by the Cayman Islands Companies
Act, upon the Domestication, Waldencast plc will be governed by the Jersey Companies Law. There are
differences between Cayman Islands corporate law and Jersey corporate law as well as the Cayman
Constitutional Documents and the Proposed Constitutional Document. Accordingly, Waldencast encourages
shareholders to carefully review the information in the section entitled “Comparison of Corporate
Governance and Shareholder Rights.”

As a result of and upon the effective time of the Domestication, (1) each of the then issued and
outstanding Waldencast Class A ordinary shares will convert automatically, on a one-for-one basis, into a
Waldencast plc Class A ordinary share, (2) each of the then issued and outstanding Waldencast Class B
ordinary shares will convert automatically, on a one-for-one basis, into a Waldencast plc Class A ordinary
share, (3) each then issued and outstanding Waldencast warrant will convert automatically into a
Waldencast plc warrant, pursuant to the Warrant Agreement and (4) each Waldencast unit will be cancelled
and will entitle the holder thereof to one Waldencast plc Class A ordinary share and one-third of one
Waldencast plc warrant. For further details, see the section entitied “Domestication Proposal.”

Organizational Documents Proposals

If the Obagi Merger Proposal, the Milk Transaction Proposal and the Domestication Proposal are
approved, Waldencast will ask its shareholders to approve four separate proposals (collectively, the
“Organizational Documents Proposals”), by special resolution in the case of Organizational Documents
Proposal A and D and by ordinary resolution in the case of Organizational Documents Proposals B and C in
connection with the replacement of the Cayman Constitutional Documents, under the Cayman Constitutional
Documents and the Cayman Islands Companies Act, with the Proposed Constitutional Document, under the
Jersey Companies Law. Waldencast's board has unanimously approved each of the Organizational
Documents Proposals and believes such proposals are necessary to adequately address the needs of
Waldencast plc after the Business Combination. Approval of each of the Organizational Documents
Proposals is a condition to the consummation of the Business Combination. A brief summary of each of the
Organizational Documents Proposals is set forth below. These summaries are qualified in their entirety by
reference to the complete text of the Proposed Constitutional Document.

(A) Organizational Documents Proposal A — to authorize the change in the authorized share capital
of Waldencast from 500,000,000 Class A ordinary shares, par value $0.0001 per share, 50,000,000
Class B ordinary shares, par value $0.0001 per share, and 5,000,000 preferred shares, par value
$0.0001 per share (the “Waldencast preferred shares”), to 1,000,000,000 Class A ordinary shares,
par value $0.0001 per share, of Waldencast plc, 100,000,000 Class B ordinary shares, par value
$0.0001 per share, of Waldencast plc and 25,000,000 preference shares of a par value of $0.0001
per share of Waldencast plc (“Organizational Documents Proposal A”);
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(B) Organizational Documents Proposal B — to provide that the Waldencast plc Board be divided
into three classes, with each class made up of, as nearly as may be possible, one-third of the total
number of directors constituting the entire Waldencast plc Board, with only one class of directors
being elected in each year and each class serving a three-year term (“Organizational Documents
Proposal B”);

(C) Organizational Documents Proposal C — to provide that certain provisions of the Proposed
Constitutional Document will be subject to the Investor Rights Agreement, including provisions
governing the appointment, removal and replacement of directors, with respect to which Cedarwalk
will have certain rights pursuant to the Investor Rights Agreement (“Organizational Documents
Proposal C”);

(D) Organizational Documents Proposal D — to authorize all other changes in connection with the
replacement of Cayman Constitutional Documents with the Proposed Constitutional Document in
connection with the consummation of the Business Combination (a copy of which is attached to this
proxy statement/prospectus as Annex G), including (1) changing the corporate name from
“Waldencast Acquisition Corp.” to “Waldencast plc,” (2) making Waldencast plc’s existence for an
unlimited duration and (3) removing certain provisions related to Waldencast plc’s status as a blank
check company that will no longer be applicable upon consummation of the Business Combination,
all of which Waldencast's board of directors believes is necessary to adequately address the needs
of Waldencast plc after the Business Combination (“Organizational Documents Proposal D”);

The Proposed Constitutional Document differs in certain material respects from the Cayman
Constitutional Documents and Waldencast encourages shareholders to carefully review the information set
out in the section entitled “Organizational Documents Proposals” and the full text of the Proposed
Constitutional Document of Waldencast plc.

Director Election Proposal

Assuming the Obagi Merger Proposal, the Milk Transaction Proposal, the Domestication Proposal and
each of the Organizational Documents Proposals are approved, Waldencast's shareholders are also being
asked to approve by ordinary resolution of the holders of Waldencast Class B ordinary shares, such holders
being the Sponsor and the Investor Directors, the Director Election Proposal. Upon the consummation of the
Business Combination, the Board will consist of nine directors. For additional information on the proposed
board of directors, see the section entitled “Director Election Proposal.”

Stock Issuance Proposal

Assuming the Obagi Merger Proposal, the Milk Transaction Proposal, the Domestication Proposal, each
of the Organizational Documents Proposals and the Director Election Proposal are approved, Waldencast's
shareholders are also being asked to approve by ordinary resolution the Stock Issuance Proposal. For
additional information, see the section entitled “Stock Issuance Proposal.”

Milk Issuance Proposal

Assuming the Obagi Merger Proposal, the Milk Transaction Proposal, the Domestication Proposal, each
of the Organizational Documents Proposals, the Director Election Proposal and the Stock Issuance Proposal
are approved, Waldencast's shareholders are also being asked to approve by ordinary resolution the Milk
Issuance Proposal. For additional information, see the section entitled “Milk Issuance Proposal.”

Incentive Award Plan Proposal

Assuming the Obagi Merger Proposal, the Milk Transaction Proposal, the Domestication Proposal, each
of the Organizational Documents Proposals, the Director Election Proposal, the Stock Issuance Proposal
and the Milk Issuance Proposal are approved, Waldencast's shareholders are also being asked to approve
by ordinary resolution the Waldencast plc 2022 Incentive Award Plan, in order to comply with The Nasdaq
Stock Market Listing Rule 5635(c) and the Code. For additional information, see the section entitled
“Incentive Award Plan Proposal.”

Adjournment Proposal

If, based on the tabulated vote, there are not sufficient votes at the time of the extraordinary general
meeting to authorize Waldencast to consummate the Business Combination (because any of the Condition
Precedent Proposals have not been approved, including as a result of the failure of any other cross-
conditioned Condition Precedent
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Proposal to be approved), Waldencast's board of directors may submit a proposal to adjourn the
extraordinary general meeting to a later date or dates, if necessary, to permit further solicitation and vote of
proxies. For additional information, see the section entitled “Adjournment Proposal.”

Waldencast’s Board of Directors’ Reasons for the Business Combination

Waldencast was organized for the purpose of effecting a merger, amalgamation, share exchange, asset
acquisition, share purchase, reorganization or similar business combination with one or more businesses or
entities.

In evaluating the Business Combination, the Waldencast board of directors consulted with Waldencast's
management and considered a number of factors. In particular, the Waldencast board of directors
considered, among other things, the following factors, although not weighted or in any order of significance:

Large and Resilient Addressable Market. The beauty, personal care and wellness market has
proven to be resilient through economic cycles and, in particular, is expected to maintain strong
momentum in its growth following the COVID-19 lockdowns, with estimated year-on-year growth of
8.4% in 2021, and 6.4% for 2022 and 2023, according to industry sources.

Highly Fragmented Market with Growth Driven by Independent Brands. New consumer trends and
technology are driving the gain in market share of disruptor brands that account for the other 68%
of the global beauty, personal care and wellness market. These emerging brands are driving sector
growth and the Waldencast board of directors believes there is a clear opportunity to aggregate
these brands under a new platform to accelerate growth and scale.

Obagi is a Market Leader Within the Professional Skincare Market. Obagi is a market leader in the
global professional skincare market, having achieved the highest overall scores from U.S.
providers in the 2020 Kline Perception and Satisfaction Survey, receiving the highest performance
ratings on most attributes among large brands including marketing, product portfolio and innovation,

and value-added services.!

Obagi’s Robust, Innovative Product Portfolio. Obagi currently holds over 80 patents worldwide in
respect of its products, which are developed by a world class research and development team, and
undergo rigorous product testing from panels comprising leading dermatologists from universities
and research organizations across the U.S. Over 90% of Obagi’'s sales are derived from skincare
products designed for the physician-dispensed market, ranging in price from $22.00 to $471.00.

Obagi’s Experienced Management Team of Dermo-Cosmetics Experts. The Waldencast board of
directors believes that Obagi's management team has extensive experience in key aspects of the
beauty, personal care and wellness market, particularly the dermo-cosmetics sector. For additional
information regarding Obagi's executive officers, see the section entitled “Management of
Waldencast plc Following the Business Combination — Executive Officers.”

Milk’s Leading Clean Make-Up Brand. Milk is a leading clean make-up brand with a strong
following among Gen-Z consumers, known for its cultural relevance and iconic products. The brand
is anchored by this strong community following and the Waldencast board of directors believe there
are significant growth opportunities.

Milk’s Strong Community Engagement and Portfolio of Innovative Products. We believe Milk has an
exciting portfolio of innovative and iconic products and a strong community following attracted to its
brand values of “good for you, good for the planet, and good for our community.”

Milk’s Strong Partnership with Sephora. milkmakeup.com currently only ships to the U.S. and the
Waldencast board of directors believes there is an opportunity to increase Milk’s presence in high-
growth international markets, through increasing Milk’s presence in Sephora’s non-North American
brick and mortar stores, as well as partnerships with other beauty retail stores worldwide.

Milk’s Experienced Management Team of Make-Up and Cosmetic Industry Experts. The
Waldencast board of directors believes that Milk’'s management team has extensive experience in
key aspects of the beauty, personal care and wellness sectors, particularly the make-up and
cosmetics sectors. We expect that Milk

2020 Physician Dispensed Skincare US Perception & Satisfaction Survey, Kline & Company.
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executives will continue with the combined company following the Business Combination. For
additional information regarding Milk’s executive officers, see the section entitled “Management of
Waldencast plc Following the Business Combination — Executive Officers.”

Attractive Entry Valuations. The Waldencast board of directors determined that (a) the pro forma
enterprise valuations of Obagi and Milk were reasonable in comparison to certain comparable,
publicly traded companies and (b) Waldencast plc will have an anticipated initial pre-transaction
enterprise value of $1,200.0 million, implying a 4.8x multiple of 2022 projected revenue.

The Waldencast board of directors also identified and considered the following factors and risks
weighing negatively against pursuing the Business Combination, although not weighted or in any order of
significance:

Potential Inability to Complete the Obagi Merger and Milk Transaction. The Waldencast board of
directors considered the possibility that the Obagi Merger and/or the Milk Transaction and, thereby,
the Business Combination, may not be completed and the potential adverse consequences to
Waldencast if the Business Combination is not completed, in particular the expenditure of time and
resources in pursuit of the Business Combination and the loss of the opportunity to participate in
the transaction. They considered the uncertainty related to the Closing, including due to closing
conditions primarily outside of the control of the parties to the transaction (such as the need for
shareholder and antitrust approval).

Obagi and Milk’s Business Risks. The Waldencast board of directors considered that Waldencast
shareholders would be subject to the execution risks associated with Waldencast plc if they
retained their public shares following the Closing, which were different from the risks related to
holding public shares of Waldencast prior to the Closing. In this regard, the Waldencast board of
directors considered that there were risks associated with successful implementation of Waldencast
plc’s long-term business plan and strategy and Waldencast plc realizing the anticipated benefits of
the Business Combination on the timeline expected or at all, including due to factors outside of the
parties’ control such as the potential negative impact of the COVID-19 pandemic and related
macroeconomic uncertainty.

Implementation Complexities. Although a simultaneous business combination with two target
entities is consistent with Waldencast’'s objective of establishing a global, multi-brand beauty and
wellness platform, the Waldencast board of directors considered the potential added complexity of
implementation of the proposed Business Combination.

Post-Business Combination Corporate Governance. The Waldencast board of directors considered
the corporate governance provisions of the Transaction Agreements, the Investor Rights Agreement
and the Proposed Constitutional Documents and the effect of those provisions on the governance of
Waldencast plc following the Closing.

No Survival of Remedies for Breach of Representations, Warranties or Covenants of Obagi or Milk.
The Waldencast board of directors considered that the terms of the Transaction Agreements
provide that Waldencast will not have any surviving remedies against Obagi, Milk or their
stockholders after the Closing to recover for losses as a result of any inaccuracies or breaches of
the Obagi and Milk representations, warranties or covenants set forth in the Transaction
Agreements.

Litigation. The Waldencast board of directors considered the possibility of litigation challenging the
Business Combination or that an adverse judgment granting permanent injunctive relief could
enjoin consummation of the Business Combination. For further details, see the section entitled
“Risk Factors — Risks Related to Milk — Risks Related to Legal and Regulatory Proceedings —
We are involved, and may become involved in the future, in disputes and other legal or regulatory
proceedings, including an ongoing legal proceeding involving our founders, that, if adversely
decided or settled, could materially and adversely affect our business, financial condition and results
of operations.”

Fees and Expenses. The Waldencast board of directors considered the fees and expenses
associated with completing the Business Combination.

Diversion of Management. The Waldencast board of directors considered the potential for diversion
of management and employee attention during the period prior to the completion of the Business
Combination, and the potential negative effects on Obagi and Milk’s businesses.
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In addition to considering the factors described above, the Waldencast board of directors also
considered that:

* Interests of Waldencast’s Directors and Executive Officers. Waldencast's directors and executive
officers may have interests in the Business Combination as individuals that are in addition to, and
may be different from, the interests of Waldencast's shareholders, as described in the section
entitted “BCA Proposal — Interests of Waldencast's Directors and Executive Officers in the
Business Combination.”

For a more complete description of the Waldencast board of directors’ reasons for approving the
Business Combination, including other factors and risks considered by the Waldencast board of directors,
see the sections entitled “BCA Proposal — Waldencast's Board of Directors’ Reasons for the Business
Combination.”

Related Agreements

This section describes certain additional agreements entered into or to be entered into pursuant to the
Transaction Agreements. For additional information, see the sections entitled “BCA Proposal — Related
Agreements.”

Sponsor Support Agreement

In connection with the execution of the Obagi Merger Agreement, Waldencast entered into the Obagi
Sponsor Support Agreement, with the Sponsor, the Investor Directors and Obagi, a copy of which is
attached to this proxy statement/prospectus as Annex C. Pursuant to the Obagi Sponsor Support
Agreement, the Sponsor and the Investor Directors agreed to, among other things, vote in favor of the Obagi
Merger Agreement and the transactions contemplated thereby, in each case, subject to the terms and
conditions contemplated by the Obagi Sponsor Support Agreement.

The Sponsor and the Investor Directors also agreed not to (a) sell or otherwise dispose of, or agree to
sell or dispose of, directly or indirectly, any Waldencast Class A ordinary shares or any Waldencast warrants
held by the Sponsor and the Investor Directors immediately after the Closing, (b) deposit any Waldencast
Class A ordinary shares into a voting trust or enter into a voting agreement that is inconsistent with the
Obagi Sponsor Support Agreement, (c) enter into any swap, engage in hedging or other arrangement that
transfers to another, in whole or in part, any of the economic consequences of ownership of any of such
Waldencast Class A ordinary shares or Waldencast warrants or (d) publicly announce any intention to effect
any transaction specified in clause (a)—(c). The Obagi Sponsor Support Agreement will terminate upon the
earliest of (i) the termination of the Obagi Merger Agreement, (ii) the occurrence of the Obagi Closing,
(iii) the liquidation of Waldencast and (iv) the written agreement of Waldencast, Obagi and the Sponsor or
the Investor Directors.

In connection with the execution of the Milk Equity Purchase Agreement, Waldencast entered into the
Milk Sponsor Support Agreement, with the Sponsor, the Investor Directors and the Equityholder
Representative, a copy of which is attached to this proxy statement/prospectus as Annex D . Pursuant to the
Milk Sponsor Support Agreement, the Sponsor and the Investor Directors agreed to, among other things,
vote in favor of the Milk Equity Purchase Agreement and the transactions contemplated thereby, in each
case, subject to the terms and conditions contemplated by the Milk Sponsor Support Agreement.

The Sponsor and the Investor Directors also agreed not to (a) sell or otherwise dispose of, or agree to
sell or dispose of, directly or indirectly, any Waldencast Class A ordinary shares or any Waldencast warrants
held by the Sponsor and the Investor Directors immediately after the Closing, (b) deposit any Waldencast
Class A ordinary shares into a voting trust or enter into a voting agreement that is inconsistent with the Milk
Sponsor Support Agreement, (c) enter into any swap, engage in hedging or other arrangement that transfers
to another, in whole or in part, any of the economic consequences of ownership of any of such Waldencast
Class A ordinary shares or Waldencast warrants or (d) publicly announce any intention to effect any
transaction specified in clause (a)—(c). The Milk Sponsor Support Agreement will terminate upon the earliest
of (i) the termination of the Milk Equity Purchase Agreement if the Milk Closing does not occur, (ii) the
liquidation of Waldencast and (iii) the written agreement of Waldencast, the Equityholder Representative and
the Sponsor or the Investor Directors.

For additional information, see the sections entitled “ BCA Proposal — Related Agreements — Related
Agreements to the Obagi Merger — Obagi Sponsor Support Agreement” and “BCA Proposal — Related
Agreements — Related Agreements to the Milk Transaction — Milk Sponsor Support Agreement.”

Stockholder Support Agreement

In connection with the execution of the Obagi Merger Agreement, Waldencast entered into the
Stockholder Support Agreement, dated November 15, 2021 with Obagi and Cedarwalk, a copy of which is
attached to this proxy
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statement/prospectus as Annex E . Pursuant to the Stockholder Support Agreement, Cedarwalk agreed to,
among other things, vote to adopt and approve, upon the effectiveness of the Registration Statement being
declared effective and delivered or otherwise made available to stockholders, the Obagi Merger Agreement
and the transactions contemplated thereby, in each case, subject to the terms and conditions of the
Stockholder Support Agreement.

Cedarwalk also agreed not to (a) sell or otherwise dispose of, or agree to sell or dispose of, directly or
indirectly, any shares of Obagi Common Stock held by Cedarwalk, (b) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership
of any of such Obagi Common Stock, or (c) publicly announce any intention to effect any transaction
specified in clause (a) or (b). The Stockholder Support Agreement will terminate upon the earliest of (i) the
Obagi Merger Effective Time, (ii) the termination of the Obagi Merger Agreement in accordance with its
terms, (iii) the liquidation of Waldencast and (iv) the written agreement of Waldencast, Obagi and Cedarwalk.

For additional information, see the section entitled “BCA Proposal — Related Agreements — Related
Agreements to the Obagi Merger — Stockholder Support Agreement.”

Registration Rights Agreement

The Transaction Agreements contemplate that, at the Closing, Waldencast plc, the Sponsor and certain
stockholders of Waldencast, Obagi and Milk and certain of their respective affiliates will enter into the
Restated Registration Rights Agreement , pursuant to which Waldencast plc will agree to register for resale,
pursuant to Rule 415 under the Securities Act, certain Waldencast plc Class A ordinary shares and other
equity securities of Waldencast plc that are held by the parties thereto from time to time, subject to the
restrictions on transfer therein. For additional information, see the sections entitled “BCA Proposal —
Related Agreements — Related Agreements to the Obagi Merger and the Milk Transaction — Registration
Rights Agreement.”

Lock-Up Agreement

The Transaction Agreements contemplate that, at the Closing, Waldencast plc will enter into lock-up
agreements with certain of the Obagi Shareholders (the “Obagi Lock-Up Agreement”) and certain of the Milk
Members (the “Milk Lock-Up Agreement” and,(together with the Obagi Lock-Up Agreement, the “Lock-Up
Agreements”), pursuant to which they will agree not to transfer, assign or sell during the respective Lock-Up
Period (as defined below), (1) in the case of any Waldencast plc Class A ordinary shares and the Waldencast
LP Common Units, as applicable, received as consideration in connection with the Business Combination,
until the earlier of (A) one year after the Closing and (B) (x) if the last reported sale price of the Waldencast
Class A ordinary shares equals or exceeds $12.00 per share (as adjusted for share sub-divisions, share
dividends, rights issuances, reorganizations, recapitalizations and the like) for any 20 trading days within any
30-trading day period commencing at least 150 days after the date of the Closing or (y) the date on which
Waldencast completes a liquidation, merger, share exchange, reorganization or other similar transaction that
results in all of Waldencast's shareholders having the right to exchange their Waldencast Class A ordinary
shares for cash, securities or other property (the “Waldencast Class A ordinary shares Lock-Up Period”); and
(I1) in the event that a certain portion of the Obagi Cash Consideration or the Milk Cash Consideration is paid
in equity of Waldencast as a result of the occurrence of certain events set forth in the Obagi Merger
Agreement and the Milk Equity Purchase Agreement, as applicable, such equity of Waldencast received by
Obagi or Milk (the “Substitute Shares,” and together with the Waldencast Class A ordinary shares, the
“Shares”), for the same period as set forth in clause (l) above, provided that solely for the purpose of this
clause (Il), the term “one-year” in clause (I)(A) shall be replaced with the term “six months” (the “Substitute
Shares Lock-Up Period,” and together with the Waldencast Class A ordinary shares Lock-Up Period, the
“Lock-Up Periods”, and individually a “Lock-Up Period”). For additional information, see the section entitled
“BCA Proposal — Related Agreements — Related Agreements to the Obagi Merger and the Milk
Transaction — Lock-Up Agreement.”

Distribution Agreement

In connection with the Obagi Merger, prior to the Obagi Closing, Obagi Holdings will distribute to Obagi,
and Obagi will distribute to Cedarwalk, the current sole shareholder of Obagi, all of the issued and
outstanding shares of capital stock of Obagi Hong Kong and certain related assets pursuant to the Obagi
China Distribution in accordance with the terms of the Obagi China Distribution Agreements (the
“Distribution Agreements”). For additional information, see the section entitled “BCA Proposal — Related
Agreements — Related Agreements to the Obagi Merger — Distribution Agreement.”
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Conditional Consent

On June 13, 2022, Waldencast entered into the Conditional Consent, pursuant to which the value of
and cost associated with inventory on hand as of five business days prior to the extraordinary general
meeting and acquired by Obagi Cosmeceuticals on behalf and for the benefit of Obagi Hong Kong and its
Subsidiaries, that has not been paid for by Obagi Hong Kong, will be deducted from the cash portion of the
consideration payable under the Merger Agreement to Cedarwalk. For additional information, see the
section entitled “BCA Proposal — Related Agreements — Related Agreements to the Obagi Merger —
Conditional Consent.”

Investor Rights Agreement

At the Obagi Closing, Waldencast will enter into the Investor Rights Agreement together with
Cedarwalk, the Sponsor and a guarantor of Cedarwalk’s obligation thereunder. Pursuant to the Investor
Rights Agreement, Cedarwalk will have the right to nominate one director for election or appointment to the
Board of Waldencast for so long as Cedarwalk owns 5% of the then-outstanding common stock of
Waldencast, and such appointee will initially be Simon Dai. Initially, Mr. Dai shall serve in the class of
directors having the longest prospective term (i.e., at least three years). For additional information, see the
section entitled “BCA Proposal — Related Agreements — Related Agreements to the Obagi Merger —
Investor Rights Agreement.”

Transition Services Agreement

In connection with the Obagi China Distribution, prior to the Obagi Closing, Obagi Cosmeceuticals LLC,
a Delaware limited liability company (“Obagi Cosmeceuticals”) and certain of its affiliates (collectively, the
“Lead Providers”) and Obagi Hong Kong will enter into a Transition Services Agreement (the “Transition
Services Agreement”). The Transition Services Agreement provides for the provision by the Lead Providers
to Obagi Hong Kong and its affiliates of certain transition services to enable Obagi Hong Kong to conduct
Obagi-branded business as a going concern in the People’s Republic of China, inclusive of the Hong Kong
Special Administrative Region, the Macau Special Administrative Region, and Taiwan (the “China Region”).
The Lead Providers will provide the transition services set forth under the Transition Services Agreement for
up to twelve (12) months, following the Obagi Closing, with an option for Obagi Hong Kong, in its sole
discretion, to extend the service period for up to an additional twelve (12) months solely as to certain
research & development services. Services will be charged at the reasonable, fully-loaded costs of providing
the services, but such services will be provided at no charge for a certain period of time or up to a specified
amount of services. For additional information, see the section entitled “BCA Proposal — Related
Agreements — Related Agreements to the Obagi Merger — Transition Services Agreement.”

Intellectual Property License Agreement

In connection with the Obagi China Distribution, prior to the Obagi Closing, Obagi Cosmeceuticals and
Obagi Holdings (collectively, “Obagi Worldwide”) and Obagi Hong Kong will enter into an Intellectual
Property License Agreement (the “IP License Agreement”) and a side letter to the same agreement. Under
the IP License Agreement, Obagi Worldwide will exclusively license intellectual property relating to the Obagi
brand to Obagi Hong Kong with respect to the China Region, and Obagi Worldwide will retain the rights to
such intellectual property to conduct the Obagi-branded business worldwide except for the China Region.

The license from Obagi Worldwide to Obagi Hong Kong will include future intellectual property of Obagi
Worldwide relating to the Obagi brand in the worldwide business, including, but not limited to: (i) trademarks;
(i) domain names; (i) patents; (iv) trade secrets and know-how; (v) copyrights; and (vi) product
specifications and formulas. Such license will be perpetual, irrevocable, non-transferable and sublicensable,
subject to: (x) a limited right of Obagi Worldwide to terminate for an uncured material breach by Obagi Hong
Kong that materially and adversely affects Obagi Worldwide or the Obagi brand, in which case Obagi
Worldwide will purchase Obagi Hong Kong at a discount to fair market value based on an independent
valuation procedure; (y) the right of either party to transfer the IP License Agreement without consent of the
other party to an affiliate or to a successor in interest in connection with any merger, business combination
or other change of control transaction, or sale of a product or service line; and (z) a right of Obagi Hong
Kong to sublicense to affiliates, approved CMOs (as defined in the Supply Agreement) and other approved
third parties. Obagi Hong Kong will pay Obagi Worldwide a royalty of five and a half percent (5.5%) of gross
sales of licensed products, subject to certain deductions. For additional information, see the section entitled
“BCA Proposal — Related Agreements — Related Agreements to the Obagi Merger — Intellectual Property
License Agreement.”
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Supply Services Agreement

In connection with the Obagi China Distribution, prior to the Obagi Closing, Obagi Cosmeceuticals and
Obagi Hong Kong will enter into a Global Supply Services Agreement (the “Supply Agreement”). Pursuant to
the Supply Agreement, Obagi Cosmeceuticals will supply, or cause to be supplied through certain CMOs (as
defined in the Supply Agreement), products to Obagi Hong Kong and its affiliates, and Obagi Hong Kong will
purchase such products, for distribution and sale in the China Region. The term of the Supply Agreement is
perpetual, subject to termination for uncured material breach or in the event that the IP License Agreement
is terminated. For additional information, see the section entitled “BCA Proposal — Related Agreements —
Related Agreements to the Obagi Merger — Supply Agreement.”

PIPE Subscription Agreements

In connection with the execution of the Transaction Agreements, Waldencast entered into certain
subscription agreements, executed on or prior to November 14, 2021, pursuant to which the Initial PIPE
Investment will be consummated (the “Initial Subscription Agreements”), pursuant to which the respective
PIPE Investors agreed to purchase, in the aggregate, 10,500,000 Waldencast plc Class A ordinary shares at
$10.00 per share for an aggregate commitment amount of $105.0 million. Under the Transaction
Agreements, Waldencast may enter into additional subscription agreements with certain investors in the
PIPE Investment after November 15, 2021 but prior to the Closing Date (“Subsequent Subscription
Agreements” and, together with the Initial Subscription Agreements, the “Subscription Agreements”). On
June 14, 2022, Waldencast entered into Subsequent Subscription Agreements with the Subsequent PIPE
Investors, pursuant to which the Subsequent PIPE Investors agreed to subscribe for and purchase, severally
and not jointly, and Waldencast agreed to issue and sell to such PIPE Investors, 800,000 Waldencast plc
Class A ordinary shares at $10.00 per share for an aggregate commitment amount of $8.0 million. Each
additional $1,000,000 of Subsequent PIPE Investment pursuant to a Subsequent Subscription Agreement,
subject to the assumptions contained herein and based on a per share price of $10,00 per share, would
decrease the pro forma ownership of our initial public offering investors by approximately 0.02% on a fully
diluted basis. The obligation of the parties to consummate the purchase and sale of the shares covered by
the Subscription Agreements is conditioned upon, among other customary closing conditions, the conditions
to the closing of the Business Combination having been satisfied or waived. In the event the Minimum Cash
Condition is not satisfied, the Business Combination would not be consummated unless Obagi and/or Milk,
as applicable, waives the Minimum Cash Condition. The closings under the Subscription Agreements will
occur substantially concurrently with the Closing. For additional information, see the sections entitled “BCA
Proposal — Related Agreements — Related Agreements to the Obagi Merger and the Milk Transaction —
PIPE Subscription Agreements.”

Waldencast Credit Facility

In connection with the Transactions, Waldencast Finco Limited, a private company organized under the
laws of Jersey and a wholly owned subsidiary of Waldencast LP (“Waldencast Finco”), entered into that
certain Credit Agreement (the “Waldencast Credit Agreement”), dated as of June 24, 2022, by and among
Waldencast Finco, as the borrower, Waldencast LP, as the parent guarantor, the lenders party thereto and
JPMorgan Chase Bank, N.A. as administrative agent. The initial borrowing of the loans under the
Waldencast Credit Agreement is subject to customary limited conditions precedent and are expected to
become available on the Funding Date (as defined in the Waldencast Credit Agreement). The Waldencast
Credit Agreement provides for a four-year secured first-lien (i) term loan facility in an aggregate principal
amount of up to $175.0 million and (ii) revolving loan facility in an aggregate principal amount of up to
$50.0 million (of which an aggregate principal amount of up to $7.5 million will be available, at Waldencast
Finco’s option, to be drawn in the form of letters of credit) (collectively, the “Waldencast Credit Facilities”).
The proceeds of borrowings under the Waldencast Credit Facilities will be used to (i) finance a portion of the
consideration for the Transactions, (ii) repay in full all outstanding amounts under, and terminate, the Milk
Existing Credit Agreement and the Obagi Existing Credit Agreement and (iii) fund working capital needs or
other general corporate purposes. Any unused portion of the commitments under the Term Loan will expire
on the date on which the Closing of the Business Combination occurs.

For additional information, see the section entitled “BCA Proposal — Related Agreements — Related
Agreements to the Obagi Merger and the Milk Transaction — Waldencast Credit Facility.”
Ownership of Waldencast plc following the Business Combination

As of the date of this proxy statement/prospectus, there are (i) 43,125,000 ordinary shares issued and
outstanding, which includes the 8,545,000 founder shares held by the Sponsor, 80,000 founder shares held
by the
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Investor Directors and the 34,500,000 public shares, and (ii) 17,433,333 warrants issued and outstanding,
which includes the 5,933,333 private placement warrants held by the Sponsor and the 11,500,000 public
warrants. Each whole warrant entitles the holder thereof to purchase one Waldencast Class A ordinary share
and, following the Domestication, will entitle the holder thereof to purchase one Waldencast plc Class A
ordinary share. Therefore, as of the date of this proxy statement/prospectus (without giving effect to the
Business Combination), the Waldencast fully diluted share capital would be 60,558,333 common stock
equivalents.

Upon completion of the Business Combination, we anticipate that: (1) the Obagi Shareholders are
expected to hold an ownership interest of 18.2% of the fully diluted Waldencast plc Class A ordinary shares,
(2) the Milk Members are expected to hold an ownership interest of 12.5% of the Waldencast LP Common
Units, such units will be exchangeable for up to 12.5% of the fully diluted Waldencast plc Class A ordinary
shares, (3) PIPE Investors are expected to hold an ownership interest of 6.7% of the fully diluted Waldencast
plc Class A ordinary shares, (4) the Sponsor and its affiliates and the Investor Directors are collectively
expected to hold an ownership interest of 35.4% of the fully diluted Waldencast plc Class A ordinary shares
and (5) Waldencast's public shareholders will retain an ownership interest of 27.2% of the fully diluted
Waldencast plc Class A ordinary shares.

These levels of ownership interest are based on Waldencast's capitalization as of March 31, 2022 and
assume (i) no additional issuance of Waldencast Class A ordinary shares from the continued funding by
Obagi or Milk Options exercises, (ii) that no public shareholders exercise their redemption rights in
connection with the Business Combination, (iii) Waldencast sells and issues no more than 11,300,000
Waldencast plc Class A ordinary shares to the PIPE Investors pursuant to the PIPE Investment and (iv)
Waldencast sells and issues 33,300,000 Waldencast plc Units to the Forward Purchasers, comprising of
33,300,000 Waldencast plc Class A ordinary shares and 11,100,000 warrants to purchase one Waldencast
plc Class A ordinary share, pursuant to the Forward Purchase Transaction. If the actual facts are different
from these assumptions, the percentage ownership retained by the current Waldencast shareholders in
Waldencast plc will be different.
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Total

1)

2)

3)

4)

5)

6)

7

8)

9)

10)

11)

The following table illustrates varying ownership levels in Waldencast plc immediately following the

consummation of the Business Combination based on the assumptions above.

Assuming

Assuming Assuming Assuming Assuming Maximum
No Redemptions  30% Redemptions 66% Redemptions 90% Redemptions Redemptions®)

Ownership Ownership Ownership Ownership Ownership
Shares %)  sShares %1  shares %)  shares %11  Shares %1

Waldencast Public

Shareholders 34,500,000 26.8% 24,150,000 20.4% 11,789,186 10.4% 3,450,000 3.3% 1,790,809 1.7%
Burwell Mountain
Trust® 7,848,333 6.1% 7,848,333 6.6% 7,848,333 6.9% 7,848,333 7.4% 7,848,333 7.6%
Dynamo Master
Fund® 13,848,333 10.7% 13,848,333 11.7% 13,848,333 12.2% 13,848,333 13.1% 13,848,333 13.3%
Waldencast
Ventures® 2,848,334 2.2% 2,848,334 2.4% 2,848,334 2.5% 2,848,334 2.7% 2,848,334 2.7%
Beauty FPA
Investor(® 17,300,000 13.4% 17,300,000 14.6% 17,300,000 15.2% 17,300,000 16.4% 17,300,000 16.7%
Investor Directors(®) 80,000 0.1% 80,000 0.1% 80,000 0.1% 80,000 0.1% 80,000 0.1%
PIPE Investors(”) 11,300,000 8.8% 11,300,000 9.5% 11,300,000 9.9% 11,300,000 10.7% 11,300,000 10.9%
Cumulative

Waldencast

shareholders 87,725,000 68.0% 77,375,000 65.2% 65,014,186 57.1% 56,675,000 53.7% 55,015,809 53.0%
Existing Obagi

Owners interest in

Waldencast(®) 22,851,564 17.7% 22,851,564 19.3% 28,101,564 24.7% 28,101,564 26.6% 28,101,564 27.1%
Existing Milk Owners

interest in

Waldencast(® 18,343,883 14.2% 18,343,883 15.5% 20,665,183 18.2% 20,665,183 19.6% 20,665,183 19.9%
Shares from Milk
warrants(10) 24,160 0.0% 24,160 0.0% 24,160 0.0% 24,160 0.0% 24,160 0.0%

128,944,607 100.0% 118,594,607 100.0% 113,805,093 100.0% 105,465,907 100.0% 103,806,716  100.0%

Assumes that 32,709,191 Class A ordinary shares are redeemed in connection with the Business Combination which is the
maximum number of shares that may be redeemed without causing the Minimum Cash Condition to the closing of the
Business Combination to be unsatisfied. The net cash consideration payable to the existing Obagi owners would decrease
from $375.6 million to $323.1 million and to the existing Milk owners from $140.0 million to $116.8 million, and the
economic ownership and voting power via shares of the existing Obagi and Milk owners would increase proportionally
following the Business Combination.

The above table sets out the number of shares and ownership percentages at different redemption levels (no redemptions,
30% redemptions, 66% redemptions, 90% redemptions, and maximum redemptions). However, Waldencast cannot predict
how many of its public shareholders will exercise their right to have their public shares redeemed for cash. As a result, the
redemption amount and the number of Class A ordinary shares redeemed in connection with the Business Combination
may differ from the amounts presented above. As, such, the ownership percentages and voting power of Waldencast's
shareholders may also differ from the presentation above if the actual redemptions are different from these assumptions.
See “Risk Factors — Risks Related to the Business Combination and the Company - Based on recent market trends, in the
event that Waldencast's stock price is at, around or below $10.00 per share during the redemption period, there may be
significant redemptions by Waldencast's public shareholders in connection with the Business Combination, resulting in a
greater risk that the Obagi Minimum Cash Conditions or Milk Minimum Cash Conditions will not be met, or that there will be
a reduced amount of cash available to Waldencast plc following the consummation of the Business Combination and as a
result, would likely require Waldencast plc to obtain additional financing in order to fund its planned operations to the point
where Waldencast plc’s business is generating positive cash flows.”

Includes 5,000,000 Class A ordinary shares acquired pursuant to the Sponsor Forward Purchase Agreement for an
investment of $50.0 million by Burwell Mountain Trust (a member of our Sponsor), in exchange for a portion of the Forward
Purchase Amount and 2,848,333 ordinary shares issued upon conversion of the existing Waldencast Class B ordinary
shares. Class A ordinary shares are issued upon the automatic conversion of the Waldencast Class B ordinary shares
concurrently with the consummation of the Business Combination.

Includes 11,000,000 Class A ordinary shares acquired pursuant to the Sponsor Forward Purchase Agreement for an
investment of $110.0 million by Dynamo Master Fund (a member of our Sponsor), in exchange for a portion of the Forward
Purchase Amount and 2,848,333 Class A ordinary shares issued upon conversion of the existing Waldencast Class B
ordinary shares. Class A ordinary shares are issued upon the automatic conversion of the Waldencast Class B ordinary
shares concurrently with the consummation of the Business Combination.

Class A ordinary shares issued upon conversion of the existing Waldencast Class B ordinary shares. Class A ordinary
shares are issued upon the automatic conversion of the Waldencast Class B ordinary shares concurrently with the
consummation of the Business Combination.

17,300,000 Class A ordinary shares acquired pursuant to the Third-Party Forward Purchase Agreement for an investment
of $173.0 million by Beauty Ventures in exchange for a portion of the Forward Purchase Amount.

80,000 Class A ordinary shares held by the Investor Directors, issued upon conversion of the existing Waldencast Class B
ordinary shares. Waldencast Class A ordinary shares are issued upon the automatic conversion of the Waldencast Class B
ordinary shares concurrently with the consummation of the Business Combination.

Represents the private placement pursuant to which Waldencast entered into Subscription Agreements with certain PIPE
Investors whereby such investors have agreed to subscribe for Class A ordinary shares at a purchase price of $10.00 per
share. The PIPE Investors participating in the PIPE Investment, have agreed to purchase an aggregate of 11,300,000
Class A ordinary shares.

Represents Obagi owners’ interest in 22,851,564 Waldencast plc Class A ordinary shares, which will increase in the
Maximum Redemption scenario to 28,101,564 due to the reduction in net cash consideration payable.

Represents the Milk Members’ noncontrolling economic interest in Waldencast LP Common Units, which are redeemable at
the option of the holder of such units, and if such option is exercised, are exchangeable, at the option of Waldencast plc, for
Waldencast plc Class A ordinary shares on a 1 for 1 basis or cash (together with the cancellation of an equal number of
shares of voting, Waldencast plc Non-Economic ordinary shares), and if exchanged for such Waldencast plc Class A
ordinary shares, which will increase in the Maximum Redemption scenario due to the reduction in net cash consideration
payable.

Represents Class A ordinary shares that were converted from Milk Warrants at the Closing of the Business
Combination.

Percentage totals may not foot due to rounding.
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The following table illustrates varying ownership levels in Waldencast plc immediately following the
consummation of the Business Combination on a fully dilutive basis:

Assuming
Assuming Assuming Assuming Assuming Maximum
No Redemptions  30% Redemptions 66% Redemptions 90% Redemptions Redemptions

Ownership Ownership Ownership Ownership Ownership
Shares %(8) Shares %(8) Shares %(8) Shares %(8) Shares %(8)

Waldencast

Public

Shareholders® 46,000,000 27.2% 35,650,000 22.4% 23,289,186 22.4% 14,950,000 10.3% 13,290,809 9.2%
Burwell Mountain
Trust @ 11,826,110 7.0% 11,826,110 7.4% 11,826,110 7.4% 11,826,110 8.1% 11,826,110 8.2%
Dynamo Master
Fund @) 19,826,109 11.7% 19,826,109 12.5% 19,826,109 12.5% 19,826,109 13.6% 19,826,109 13.8%
Waldencast
ventures () 5,159,447 3.0% 5,159,447 3.2% 5,159,447 3.2% 5,159,447 3.5% 5,159,447 3.6%
Beauty FPA
Investor ) 23,066,666 13.6% 23,066,666 14.5% 23,066,666 14.5% 23,066,666 15.8% 23,066,666 16.0%
Investor Directors 80,000 0.1% 80,000 0.1% 80,000 0.1% 80,000 0.1% 80,000 0.1%
PIPE Investors 11,300,000 6.7% 11,300,000 7.1% 11,300,000 7.1% 11,300,000 7.8% 11,300,000 7.8%
Cumulative

Waldencast

shareholders 117,258,332  69.3% 106,908,332  67.3% 94,547,518  67.3% 86,208,332  59.2% 84,549,141  58.7%

Existing Obagi
Owners interest
in Waldencast
(6) 30,788,000 18.2% 30,788,000 19.4% 36,038,000 19.4% 36,038,000 24.7% 36,038,000 25.0%

Existing Milk
Owners interest
in Waldencast

@) 21,093,664 12.5% 21,093,664 13.3% 23,414,964 13.3% 23,414,964 16.1% 23,414,964 16.3%
Shares from Milk
Warrants 24,160 0.0% 24,160 0.0% 24,160 0.0% 24,160 0.0% 24,160 0.0%

Total 169,164,156  100.0 % 158,814,156  100.0% 154,024,642 100.0% 145,685,456 100.0% 144,026,265 100.0%

1) Includes the impact of the exercise of 11,500,000 of public warrants.

2) Includes the exercise of (i) 1,977,777 private placement warrants and the exercise of 333,333 Working Capital Loan
warrants, which are indirectly owned by Burwell Mountain PTC LLC, as the trustee of Burwell Mountain Trust (a member of
the Sponsor), and (i) 1,666,667 Sponsor FPA warrants.

3) Includes the exercise of (i) 1,977,777 private placement warrants and the exercise of 333,333 Working Capital Loan
warrants, which are indirectly owned by Dynamo Master Fund as a member of the Sponsor, and (ii) 3,666,666 Sponsor
FPA warrants.

4) Includes the exercise of private placement warrants of 1,977,779 and the exercise of Working Capital Loan warrants of
333,334, which are indirectly owned by Waldencast Ventures as a member of the Sponsor.

5) Includes the exercise of 5,766,666 of warrants.

6) Includes the exercise of rollover equity awards, consisting of 6,085,600 stock options, and 1,850,836 restricted stock
units.

7) Includes the exercise of rollover equity awards, consisting of 2,512,219 unit appreciation rights and 237,562
options.

8) Percentage totals may not foot due to rounding.

The table below presents the trust value per share to a Waldencast shareholder that elects not to
redeem across a range of varying redemption scenarios. The maximum redemption scenario represents the
maximum redemptions that may occur but which would still provide for the satisfactions of the Minimum
Cash Conditions in the Transaction Agreements. This trust value per share includes the per share cost of the
deferred underwriting commission to be paid upon closing of the Business Combination as agreed between
Waldencast and the underwriters at the time of our initial public offering.

Per Share
Value
Trust value $345,056,000
Total Class A Common Shares $ 34,500,000
Trust value per Class A Common Share $ 10.002
Assuming Assuming Assuming Assuming Assuming
No 30% 66% 90% Maximum
In thousands (except share data) Redemptions  Redemptions Redemptions Redemptions  Redemptions
Redemptions ($) $ — $ 103,517 $ 227,145 $ 310,550 $ 327,145
Redemptions (Shares) — 10,350,000 22,710,814 31,050,000 32,709,191
Deferred underwriting
commission $ 12,075 $ 12,075 $ 12,075 $ 12,075 $ 12,075

Cash left in trust account post
redemption minus deferring
underwriting commission $ 332981 $ 229464 $ 105836 $ 22431 $ 5,836

Total Class A common stock
and Class B ordinary shares
issued at IPO, post
redemption and before
Closing of the Transaction 43,125,000 32,775,000 20,414,186 12,075,000 10,415,809




Trust value per share $ 772 $ 700 $ 518 $ 186 $ 0.56
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The deferred underwriting commission will be released to the underwriters only on completion of the
Business Combination, in an amount equal to approximately $12.1 million. Below is a summary of the total
deferred underwriting commission to be paid upon closing of the Business Combination, assuming (i) no
redemptions, (i) 30% redemptions, (iii) 66% redemptions, (iv) 90% redemptions, and (v) maximum
redemptions that may occur but which would still provide for the satisfaction of the Minimum Cash Condition.

Assuming Assuming Assuming Assuming Assuming
In thousands (except share No 30% 66% 90% Maximum
data) Redemptions Redemptions Redemptions Redemptions Redemptions

Redemptions ($) $ — $ 103,517 $ 227,145 $ 310,550 $ 327,145
Redemptions (Shares) — 10,350,000 22,710,814 31,050,000 32,709,191

Total Deferred
Underwriting
Commission ($) $12,075 $ 12,075 $ 12,075 $ 12,075 $ 12,075

Effective Deferred
Underwriting
Commission (as a
percentage of cash left
in Trust Account post
redemptions) 3% 5% 10% 35% 67%

Total Underwriting
Commission ($) $18,975 $ 18,975 $ 18,975 $ 18,975 $ 18,975

Effective Total
Underwriting
Commission (as a
percentage of cash left
in Trust Account post
redemptions) 5% 8% 16% 55% 106%

Public shareholders who purchased units as part of our initial public offering for $10.00 may experience
dilution if they elect not to redeem in connection with the Business Combination.

As of the date of this proxy statement/prospectus, the Initial PIPE Investors have collectively subscribed
for 10,500,000 shares of the Waldencast plc Class A ordinary shares for an aggregate purchase price equal
to $105.0 million, and with regards to the upsizing of the size of the Initial PIPE Investment, on June 14,
2022, pursuant to certain Subsequent Subscription Agreements, the Subsequent PIPE Investors collectively
subscribed for 800,000 shares of Waldencast plc Class A ordinary shares for an aggregate purchase price
equal to $8.0 million, for an aggregate total PIPE investment of $113.0 million. These securities are dilutive to
our initial public offering investors only to the extent that Waldencast's share price exceeds $10.00. Each
additional $1,000,000 of Subsequent PIPE Investment pursuant to a Subsequent Subscription Agreement,
subject to the assumptions contained herein and based on a per share price of $10,00 per share, would
decrease the pro forma ownership of our initial public offering investors by approximately 0.02% on a fully
diluted basis. Waldencast also has public and private warrants outstanding. While these securities may be
dilutive to our public shareholders in the future, they have an exercise price of $11.50, meaning that they are
not dilutive to our initial public offering investors until the stock price exceeds $11.50.

Our initial public offering investors will also face dilution from the founder shares, which will
automatically convert into Waldencast plc Class A ordinary shares upon consummation of the Business
Combination on a one-for-one basis, resulting in the issuance of 8,625,000 Waldencast plc Class A ordinary
shares in the aggregate.

The tables above discussing the ownership shares of our shareholders following the consummation of
the Business Combination show possible sources of dilution and the extent of such dilution that non-
redeeming public shareholders could experience in connection with the consummation of the Business
Combination.

Additionally, upon consummation of the Business Combination, the combined company will be
organized in an “Up-C” structure. The equity interests of Obagi and Milk will be held by Waldencast LP.
Waldencast plc’s interests in Obagi and Milk will be held through its wholly-owned subsidiaries, Holdco 1
and Waldencast LP, respectively.

See the section entitled “Unaudited Pro Forma Condensed Combined Financial Information” for more
information.

Date, Time and Place of Extraordinary General Meeting of Waldencast’s Shareholders

The extraordinary general meeting of the shareholders of Waldencast will be held at , Eastern
Time, on , 2022, at the offices of Skadden, Arps, Slate, Meagher & Flom LLP located at One
Manhattan West, New
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York, NY 10001, or virtually via live webcast at https://www.cstproxy.com/waldencast/2022, to consider and
vote upon the proposals to be put to the extraordinary general meeting, including if necessary, the
Adjournment Proposal, to permit further solicitation and vote of proxies if, based upon the tabulated vote at
the time of the extraordinary general meeting, each of the Condition Precedent Proposals have not been
approved.

Voting Power; Record Date

Waldencast shareholders will be entitled to vote or direct votes to be cast at the extraordinary general
meeting if they owned ordinary shares at the close of business on , 2022, which is the Record Date
for the extraordinary general meeting. Shareholders will have one vote for each ordinary share owned at the
close of business on the Record Date. If your shares are held in “street name” or are in a margin or similar
account, you should contact your broker to ensure that votes related to the shares you beneficially own are
properly counted. Waldencast warrants do not have voting rights. As of the close of business on the Record
Date, there were ordinary shares issued and outstanding, of which were issued and outstanding
public shares.

Quorum and Vote of Waldencast Shareholders

A quorum of Waldencast shareholders is necessary to hold a valid meeting. A quorum will be present at
the Waldencast extraordinary general meeting if a majority of the issued and outstanding ordinary shares
entitled to vote at the extraordinary general meeting are represented in person or by proxy. Abstentions and
broker non-votes, while considered present for the purposes of establishing a quorum, will not count as
votes cast at the extraordinary general meeting. As of the Record Date for the extraordinary general meeting,
21,562,501 ordinary shares would be required to achieve a quorum.

The Sponsor and the Investor Directors have agreed to vote all of their ordinary shares in favor of the
proposals being presented at the extraordinary general meeting. As of the date of this proxy
statement/prospectus, the Sponsor own and the Investor Directors own 20% of the issued and outstanding
ordinary shares.

The proposals presented at the extraordinary general meeting require the following votes:

e Obagi Merger Proposal: The approval of the Obagi Merger Proposal requires an ordinary
resolution under Waldencast's amended and restated memorandum and articles of association (as
the same may be amended from time to time as permitted hereby prior to the Domestication) (the
“Cayman Constitutional Documents”), being the affirmative vote of a majority of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting.

e Milk Transaction Proposal: The approval of the Milk Transaction Proposal requires an ordinary
resolution under Cayman Constitutional Documents, being the affirmative vote of a majority of the
ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting.

» Domestication Proposal: The approval of the Domestication Proposal requires a special
resolution under Cayman Constitutional Documents and the Cayman Islands Companies Act, being
the affirmative vote of holders of at least two-thirds of the ordinary shares represented in person or
by proxy and entitled to vote thereon and who vote at the extraordinary general meeting.

* Organizational Documents Proposals: The separate approval of each of the Organizational
Documents Proposals A and D requires a special resolution under the Cayman Constitutional
Documents and the Cayman Islands Companies Act, being the affirmative vote of holders of at
least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote
thereon and who vote at the extraordinary general meeting and the separate approval of each of the
Organizational Documents Proposals B and C requires an ordinary resolution under the Cayman
Constitutional Documents and the Cayman Islands Companies Act, being the affirmative vote of
holders of at least a majority of the ordinary shares represented in person or by proxy and entitled
to vote thereon and who vote at the extraordinary general meeting.

» Director Election Proposal: The approval of the Director Election Proposal requires an ordinary
resolution of the holders of Waldencast Class B ordinary shares under Cayman Constitutional
Documents, such holders being the Sponsor and the Investor Directors, being the affirmative vote
of a majority of the Waldencast Class B ordinary shares represented in person or by proxy and
entitled to vote thereon and who vote at the extraordinary general meeting.
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» Stock Issuance Proposal: The approval of the Stock Issuance Proposal requires an ordinary
resolution under the Cayman Islands law, being the affirmative vote of a majority of the ordinary
shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting.

*  Milk Issuance Proposal: The approval of the Milk Issuance Proposal requires an ordinary
resolution under Cayman Islands law, being the affirmative vote of a majority of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting.

* Incentive Award Plan Proposal: The approval of the Incentive Award Plan Proposal requires an
ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of the
ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting.

* Adjournment Proposal: The approval of the Adjournment Proposal requires an ordinary resolution
under Cayman Islands law, being the affirmative vote of a majority of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting.

Redemption Rights

Pursuant to the Cayman Constitutional Documents, a public shareholder may request of Waldencast
that Waldencast plc redeem all or a portion of its public shares for cash if the Business Combination is
consummated. As a holder of public shares, you will be entitled to receive cash for any public shares to be
redeemed only if you:

e (i) hold public shares or (ii) if you hold public shares through units, you elect to separate your units
into the underlying public shares and public warrants prior to exercising your redemption rights with
respect to the public shares;

«  submit a written request to Continental, Waldencast's transfer agent, that Waldencast plc redeem
all or a portion of your public shares for cash; and

» deliver your public shares to Continental, Waldencast's transfer agent, physically or electronically
through DTC.

Holders must complete the procedures for electing to redeem their public shares in the manner
described above prior to 5:00 p.m., Eastern Time, on , 2022 (two business days before the
extraordinary general meeting) in order for their shares to be redeemed.

Holders of units must elect to separate the units into the underlying public shares and public warrants
prior to exercising redemption rights with respect to the public shares. If holders hold their units in an
account at a brokerage firm or bank, such holders must notify their broker or bank that they elect to separate
the units into the underlying public shares and public warrants, or if a holder holds units registered in its own
name, the holder must contact Continental, Waldencast's transfer agent, directly and instruct them to do so.
Public shareholders may elect to redeem all or a portion of the public shares held by them regardless of if or
how they vote in respect of the BCA Proposal. If the Business Combination is not consummated, the public
shares will be returned to the respective holder, broker or bank. If the Business Combination is
consummated, and if a public shareholder properly exercises its right to redeem all or a portion of the public
shares that it holds and timely delivers its shares to Continental, Waldencast plc will redeem such public
shares for a per-share price, payable in cash, equal to the pro rata portion of the trust account, calculated as
of two business days prior to the consummation of the Business Combination. For illustrative purposes, as of
March 31, 2022, this would have amounted to approximately $10.00 per issued and outstanding public
share. If a public shareholder exercises its redemption rights in full, then it will be electing to exchange its
public shares for cash and will no longer own public shares. The redemption takes place following the
Domestication and, accordingly, it is Waldencast plc Class A ordinary shares that will be redeemed
immediately after consummation of the Business Combination. See the section entitled “Extraordinary
General Meeting of Waldencast — Redemption Rights” in this proxy statement/prospectus for a detailed
description of the procedures to be followed if you wish to redeem your public shares for cash.

Notwithstanding the foregoing, a public shareholder, together with any affiliate of such public
shareholder or any other person with whom such public shareholder is acting in concert or as a “group” (as
defined in
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Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its public shares with respect to
more than an aggregate of 15% of the public shares. Accordingly, if a public shareholder, alone or acting in
concert or as a group, seeks to redeem more than 15% of the public shares, then any such shares in excess
of that 15% limit would not be redeemed for cash.

The Sponsor and the Investor Directors have agreed to vote infavor of the Business Combination,
regardless of how our public shareholders vote. Unlike some other blank check companies in which the
initial shareholders agree to vote their shares in accordance with the majority of the votes cast by the public
shareholders in connection with an initial business combination, the Sponsor and the Investor Directors have
agreed to, among other things, vote in favor of the Transaction Agreements and the transactions
contemplated thereby, in each case, subject to the terms and conditions contemplated by the Obagi
Sponsor Support Agreement and the Milk Sponsor Support Agreement, and waive their redemption rights in
connection with the consummation of the Business Combination with respect to any ordinary shares held by
them as contemplated by the Letter Agreement. The ordinary shares held by the Sponsor will be excluded
from the pro rata calculation used to determine the per-share redemption price. As of the date of this proxy
statement/prospectus, the Sponsor and Investor Directors own 20% of the issued and outstanding ordinary
shares.

Holders of the warrants will not have redemption rights with respect to the warrants.

Appraisal Rights

Neither Waldencast's shareholders nor Waldencast's warrant holders have appraisal rights in
connection with the Business Combination or the Domestication under the Cayman Islands Companies Act
or under the Jersey Companies Law. Under the Jersey Companies Law, dissenting shareholders of a Jersey
company have no appraisal rights that would provide the right to receive payment in cash for the judicially
determined fair value of the shares. However, under Jersey law, dissenting shareholders may, following the
Domestication, object to the Royal Court of Jersey on the grounds they are unfairly prejudiced by the
proposed Business Combination and the proposed Domestication.

Proxy Solicitation

Proxies may be solicited by mail, telephone or in person. Waldencast has engaged Morrow to assist in
the solicitation of proxies.

If a shareholder grants a proxy, it may still vote its shares in person, in which case the proxy will be
revoked without further action being required. A shareholder also may change its vote by submitting a later-
dated proxy as described in the section entitled “Extraordinary General Meeting of Waldencast — Revoking
Your Proxy.”

Interests of Waldencast’s Directors and Executive Officers in the Business Combination

When you consider the recommendation of Waldencast's board of directors in favor of approval of the
BCA Proposal, you should keep in mind that the Sponsor and Waldencast's directors and executive officers
have interests in such proposal that are different from, or in addition to, those of Waldencast shareholders
and warrant holders generally. As more fully described below, the Sponsor, among other things, (1) will only
be able to realize a return on its equity in Waldencast (which may be materially higher than those realized by
public Waldencast shareholders and warrant holders) if Waldencast completes a business combination
within the required period, and (2) has advanced funds to Waldencast to cover transaction expenses, for
which it will only be reimbursed if Waldencast completes a business combination within the required period.
Further, certain of Waldencast's officers and directors, and their affiliates, are entitled to receive distributions
of the assets of the Sponsor and therefore will benefit when Waldencast completes a business combination
within the required period. More specifically, the Sponsor and Waldencast’s directors’ and executive officers’
interests include, among other things, the interests listed below:

e The 8,545,000 Waldencast Class B ordinary shares owned by Sponsor, if valued based on the
closing price of $9.87 per public share on the Nasdaq on June 27, 2022, the most recent
practicable date prior to the date of this proxy statement/prospectus, and if unrestricted and freely
tradable, would have an aggregate market value of $84.6 million (after giving effect to the
conversion of such Waldencast Class B ordinary shares into Waldencast plc Class A ordinary
shares in connection with the Obagi Merger and Milk Transaction, including after giving effect to the
Domestication). In January 2021, the Sponsor purchased such
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7,187,500 Waldencast Class B ordinary shares for an aggregate purchase price of $0.025 million
prior to Waldencast's initial public offering. The Sponsor transferred 20,000 Class B ordinary
shares to each of the Investor Directors, resulting in the Sponsor holding 7,107,500 Waldencast
Class B ordinary shares. In March 2021, Waldencast effected a share capitalization resulting in the
Sponsor holding an aggregate of 8,545,000 Waldencast Class B ordinary shares. If Waldencast
does not consummate a business combination by March 18, 2023 (or if such date is extended at a
duly called extraordinary general meeting, such later date), it would cease all operations except for
the purpose of winding up, redeeming all of the outstanding public shares for cash and, subject to
the approval of its remaining shareholders and its board of directors, dissolving and liquidating,
subject in each case to its obligations under the Cayman Islands Companies Act to provide for
claims of creditors and the requirements of other applicable law. In such event, the
8,625,000 Waldencast Class B ordinary shares owned by the Sponsor and the Investor Directors
would be worthless because following the redemption of the public shares, Waldencast would likely
have few, if any, net assets and because the Sponsor and Waldencast's directors and officers have
agreed to waive their respective rights to liquidating distributions from the trust account in respect of
any Waldencast Class A ordinary shares and Waldencast Class B ordinary shares held by it or
them, as applicable, if Waldencast fails to complete a business combination within the required
period.

e The Sponsor purchased an aggregate of 5,933,333 private placement warrants from Waldencast
simultaneously with the consummation of Waldencast's initial public offering for an aggregate
purchase price of $8.9 million, which will automatically convert into 5,933,333 Waldencast plc
warrants in connection with the Business Combination (including after giving effect to the
Domestication). The 5,933,333 private placement warrants, if valued based on the closing price of
$0.72 per public warrant on the Nasdaq on June 28, 2022, the most recent practicable date prior to
the date of this proxy statement/prospectus, and if unrestricted and freely tradable, would have an
aggregate market value of $5.9 million, but may expire and become worthless if Waldencast fails to
complete a business combination by March 18, 2023. As a result of Sponsor’s interest in the
Waldencast Class B ordinary shares and private placement warrants, Sponsor and its affiliates
have an incentive to complete an initial business combination and may have a conflict of interest in
the transaction, including without limitation, in determining whether a particular business is an
appropriate business with which to effect Waldencast's initial business combination.

*  Waldencast entered into the Third-Party Forward Purchase Agreement with Beauty Ventures. The
Sponsor is the managing member of Beauty Ventures. Members of the Sponsor or their affiliates
will begin to receive a twenty percent (20%) performance fee allocation on the return of the forward
purchase securities in excess of the hurdle rate, calculated on the total return generated from
forward purchase securities (whether by dividend, transfer or increase in value as measured from
date of issuance), when the return of such securities (less the expenses of Beauty Ventures)
underlying the Third-Party Forward Purchase Agreement exceeds a hurdle rate of five percent (5%)
accrued annually until the fifth anniversary of the issuance of such securities. In the event of a
transfer and subsequent sale of any forward purchase securities prior to such fifth anniversary, the
performance fee for the period between such transfer and such fifth anniversary will be calculated
based on the proceeds generated by such sale.

»  The PIPE Investors have subscribed for $113.0 million of the PIPE Investment, for which they will
receive up to 11,300,000 Waldencast plc Class A ordinary shares. The 11,300,000 Waldencast plc
Class A ordinary shares which the PIPE Investors have subscribed for in the PIPE Investment, if
unrestricted and freely tradable, would have had an aggregate market value of $104.0 million based
upon the closing price of $9.87 per public share on Nasdaqg on June 28, 2022, the most recent
practicable date prior to the date of this proxy statement/prospectus. See the section entitled
“Certain Relationships and Related Person Transactions — Waldencast Acquisition Corp. — PIPE
Subscription Agreements.”

* In the event that Waldencast fails to consummate a business combination within the prescribed
time frame (pursuant to the Cayman Constitutional Documents), or upon the exercise of a
redemption right in connection with the Business Combination, Waldencast will be required to
provide for payment of claims of creditors that were not waived that may be brought against
Waldencast within the ten years following such redemption. In order to protect the amounts held in
Waldencast's trust account, the Sponsor has agreed that it will be liable to Waldencast if and to the
extent any claims by athird party (other than Waldencast's independent auditors) for services
rendered or products sold to Waldencast, or a prospective target business
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with which Waldencast has discussed entering into a transaction agreement, reduce the amount of
funds in the trust account to below (i) $10.00 per public share or (ii) such lesser amount per public
share held in the trust account as of the date of the liquidation of the trust account, due to
reductions in value of the trust assets, in each case, net of the amount of interest which may be
withdrawn to pay taxes, except as to any claims by a third party who executed a waiver of any and
all rights to seek access to the trust account and except as to any claims under the indemnity of the
underwriters of Waldencast's initial public offering against certain liabilities, including liabilities
under the Securities Act.

* Waldencast's officers and directors, and their affiliates are entitled to reimbursement of out-of-
pocket expenses incurred by them in connection with certain activities on Waldencast's behalf,
such as identifying and investigating possible business targets and business combinations, as well
as repayment of working capital advances. However, if Waldencast fails to consummate a business
combination by March 18, 2023, they will not have any claim against the trust account for
reimbursement or repayment. Accordingly, Waldencast may not be able to reimburse such
expenses or repay such advances if the Business Combination or another business combination, is
not completed by such date. As of March 31, 2022, Waldencast's officers and directors and their
affiliates are entitled to approximately $1.5 million in reimbursable out-of-pocket expenses including
repayment of amounts pursuant to Working Capital Loans.

* As noted above, the Sponsor purchased 7,187,500 Waldencast Class B ordinary shares, 80,000 of
which were transferred to the Investor Directors, for an aggregate purchase price of $0.025 million,
or approximately $0.003 per share (after taking into account the forfeiture by Sponsor of 937,500
founder shares, as a result of the underwriters’ exercise of the over-allotment option). As a result,
Sponsor and the Investor Directors will have a rate of return on its investment that differs from the
rate of return of Waldencast shareholders who purchased Waldencast shares at various other
prices, including Waldencast shares included in Waldencast units that were sold at $10.00 per unit
in Waldencast's initial public offering. The closing price of Waldencast public shares on June 28,
2022, the most recent practicable date prior to the date of this proxy statement/prospectus, was
$9.87. As a result of and upon the effective time of the Domestication, among other things, each of
the then issued and outstanding Waldencast Class B ordinary shares will convert automatically, on
a one-for-one basis, into a Waldencast plc Class A ordinary share. In the event the stock price of
the post-combination company falls below the price paid by a Waldencast shareholder at the time of
purchase of the Waldencast shares by such shareholder, a situation may arise in which Sponsor
maintains a positive rate of return while such Waldencast shareholder does not.

» The Sponsor (including its representatives and affiliates) and Waldencast's directors and officers
may in the future become affiliated with entities that are engaged in a similar business to
Waldencast. The Sponsor and Waldencast's directors and officers are not prohibited from
sponsoring, or otherwise becoming involved with, any other blank check companies prior to
Waldencast completing its initial business combination. Waldencast's directors and officers also
may become aware of business opportunities that may be appropriate for presentation to
Waldencast, and the other entities to which they owe certain fiduciary or contractual duties.
Accordingly, they may have had conflicts of interest in determining to which entity a particular
business opportunity should be presented. These conflicts may not be resolved in Waldencast's
favor and such potential business opportunities may be presented to other entities prior to their
presentation to Waldencast, subject to applicable fiduciary duties under Cayman Islands
Companies Act. Waldencast's Cayman Constitutional Documents provide that Waldencast
renounces any interest or expectancy in, or in being offered an opportunity to participate in, any
potential transaction or matter that may be a corporate opportunity for Waldencast, on the one
hand, and one of its officers or directors, on the other. Waldencast does not believe, however, that
the fiduciary duties or contractual obligations of its officers or directors or waiver of corporate
opportunity materially affected its search for an acquisition target or will materially impact its ability
to complete the Business Combination. No opportunity was presented to Waldencast that was also
presented to Waldencast Ventures LP and its subsidiaries, related businesses and investments
(“Waldencast Ventures”) or any Affiliate of Waldencast. In addition, no opportunity that would have
been appropriate for presentation to Waldencast was also presented to Waldencast Ventures LP
and its subsidiaries, related businesses and investments. There have been no new investments by
Waldencast Ventures since Waldencast's initial public offering.
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* Waldencast's existing directors and officers will be eligible for continued indemnification and
continued coverage under Waldencast's directors’ and officers’ liability insurance after the Obagi
Merger and Milk Transaction and pursuant to the Transaction Agreements.

* Pursuant to the Registration Rights Agreement, the Sponsor, certain stockholders of Waldencast,
Obagi and Milk and certain of their respective affiliates will have customary registration rights,
including demand and piggy-back rights, subject to cooperation and cut-back provisions with
respect to the Waldencast plc Class A ordinary shares and warrants held by such parties following
the consummation of the Business Combination.

The Sponsor and the Investor Directors have agreed to vote in favor of the Business Combination,
regardless of how our public shareholders vote. Unlike some other blank check companies in which the
initial shareholders agree to vote their shares in accordance with the majority of the votes cast by the public
shareholders in connection with an initial business combination, the Sponsor and the Investor Directors have
agreed to, among other things, vote in favor of the Transaction Agreements and the transactions
contemplated thereby, in each case, subject to the terms and conditions contemplated by the Obagi
Sponsor Support Agreement and the Milk Sponsor Support Agreement, and waive their redemption rights in
connection with the consummation of the Business Combination with respect to any ordinary shares held by
them as contemplated by the Letter Agreement. The ordinary shares held by the Sponsor will be excluded
from the pro rata calculation used to determine the per-share redemption price. As of the date of this proxy
statement/prospectus, the Sponsor and Investor Directors own 20% of the issued and outstanding ordinary
shares.

At any time at or prior to the Business Combination, subject to applicable securities laws (including with
respect to material nonpublic information), the Sponsor, Obagi, Milk or our or their respective directors,
officers, advisors or respective affiliates may (i) purchase public shares from institutional and other investors
who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or elect to
redeem, or indicate an intention to redeem, public shares, (ii) execute agreements to purchase such shares
from such investors in the future, or (iii) enter into transactions with such investors and others to provide
them with incentives to acquire public shares, vote their public shares in favor of the Condition Precedent
Proposals or not redeem their public shares. Such a purchase may include a contractual acknowledgement
that such shareholder, although still the record holder of Waldencast's shares, is no longer the beneficial
owner thereof and therefore agrees not to exercise its redemption rights. In the event that the Sponsor,
Obagi, Milk or our or their respective directors, officers, advisors, or respective affiliates purchase shares in
privately negotiated transactions from public shareholders who have already elected to exercise their
redemption rights, such selling shareholders would be required to revoke their prior elections to redeem their
shares. The purpose of such share purchases and other transactions would be to increase the likelihood of
(1) satisfaction of the requirement that holders of a majority of the ordinary shares, represented in person or
by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the Obagi Merger
Proposal, the Milk Transaction Proposal, Organizational Documents Proposals B and C, the Stock Issuance
Proposal, the Milk Issuance Proposal, the Incentive Award Plan Proposal and the Adjournment Proposal, (2)
satisfaction of the requirement that holders of a majority of the Waldencast Class B ordinary shares, such
holders being the Sponsor and the Investor Directors, represented in person or by proxy and entitled to vote
at the extraordinary general meeting, vote in favor of the Director Election Proposal, (3) satisfaction of the
requirement that holders of at least two-thirds of the ordinary shares, represented in person or by proxy and
entitled to vote at the extraordinary general meeting, vote in favor of the Domestication Proposal and each of
the Organizational Documents Proposals A and D, (4) satisfaction of the Minimum Cash Conditions, (5)
otherwise limiting the number of public shares electing to redeem and (6) Waldencast's net tangible assets
(as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act and inclusive of the PIPE
Investment Amount and the Forward Purchase Amount actually received by Waldencast prior to or
substantially concurrently with the Closing) being at least $5,000,001. However, any public shares
purchased by the Sponsor or any of its affiliates pursuant to such share purchases or other transactions will
not be voted in favor of any of the Condition Precedent Proposals.

Entering into any such arrangements may have a depressive effect on the ordinary shares (e.g., by
giving an investor or holder the ability to effectively purchase shares at a price lower than market, such
investor or holder may therefore become more likely to sell the shares he or she owns, either at or prior to
the Business Combination). If such transactions are effected, the consequence could be to cause the
Business Combination to be consummated in circumstances where such consummation could not otherwise
occur. Purchases of shares by the persons described above would allow them to exert more influence over
the approval of the proposals to be presented at the extraordinary general meeting and would likely increase
the chances that such proposals would be approved. Waldencast will file or submit a Current Report on
Form 6-K to disclose any material arrangements entered into or
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significant purchases made by any of the aforementioned persons that would affect the vote on the
proposals to be put to the extraordinary general meeting or the redemption threshold. Any such report will
include descriptions of any arrangements entered into or significant purchases by any of the aforementioned
persons.

The existence of financial and personal interests of one or more of Waldencast's directors may result in
a conflict of interest on the part of such director(s) between what he, she or they may believe is in the best
interests of Waldencast and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to recommend that shareholders vote for the proposals. In addition,
Waldencast's officers have interests in the Business Combination that may conflict with your interests as a
shareholder. See the sections entitled “BCA Proposal — Interests of Waldencast's Directors and Executive
Officers in the Business Combination” for a further discussion of these considerations.

Interests of the Underwriters in the Business Combination

The deferred underwriting commission of approximately $12.1 million owed to the underwriters of our
initial public offering, which commission was agreed at the time of our initial public offering, will be released
to the underwriters only upon completion of an initial business combination. The deferred underwriting
commission is payable if an initial business combination is consummated without regard to the number of
public shares redeemed by holders in connection with such initial business combination.

Interests of Obagi’s Directors and Executive Officers in the Business Combination

Simon Dai, a current director of Obagi, Obagi Holdco and Obagi Hong Kong, is expected to be a
director of the Company after the consummation of the Business Combination, pursuant to the Investor
Rights Agreement. As such, in the future, he will receive any cash fees, stock options, stock awards or other
remuneration that the Waldencast plc Board determines to pay to him and any applicable compensation.

Interests of Milk’s Directors and Executive Officers in the Business Combination

One of Milk's directors will be paid a transaction bonus at the Milk Closing in an aggregate amount of
$2.5 million, which amount will be payable out of the Milk Cash Consideration.

Recommendation to Shareholders of Waldencast

Waldencast's board of directors believes that the Obagi Merger Proposal, the Milk Transaction Proposal
and the other proposals to be presented at the extraordinary general meeting are in the best interest of
Waldencast's shareholders and unanimously recommends that its shareholders and, in the case of the
Director Election Proposal, its shareholders holding Waldencast Class B ordinary shares, vote “FOR” the
Obagi Merger Proposal, “FOR” the Milk Transaction Proposal, “FOR” the Domestication Proposal, “FOR”
each of the separate Organizational Documents Proposals, “FOR” the Director Election Proposal, “FOR” the
Stock Issuance Proposal, “FOR” the Milk Issuance Proposal, “FOR” the Incentive Award Plan Proposal and
“FOR” the Adjournment Proposal, in each case, if presented to the extraordinary general meeting.

The existence of financial and personal interests of one or more of Waldencast's directors may result in
a conflict of interest on the part of such director(s) between what he, she or they may believe is in the best
interests of Waldencast and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to recommend that shareholders vote for the proposals. In addition,
Waldencast's officers have interests in the Business Combination that may conflict with your interests as a
shareholder. See the section entitled “BCA Proposal — Interests of Waldencast’s Directors and Executive
Officers in the Business Combination” for a further discussion of these considerations.
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Sources and Uses of Funds for the Business Combination

The following table summarizes the sources and uses for funding the Business Combination. These
figures assume (i) that no public shareholders exercise their redemption rights in connection with the
Business Combination (ii) Waldencast sells and issues 11,300,000 Waldencast plc Class A ordinary shares
tothe PIPE Investors pursuant to the PIPE Investment, (iii) Waldencast sells and issues 33,300,000
Waldencast plc Units to the Forward Purchasers, consisting of 33,300,000 Waldencast plc Class A ordinary
shares and 11,100,000 warrants to purchase one Waldencast plc Class A ordinary share, pursuant to the
Forward Purchase Transaction, and (iv) that Waldencast plc issues or reserves for issuance 41,195,447
Waldencast plc Class A ordinary shares to the Obagi Shareholders and Milk Members and reserves
10,686,217 Waldencast plc Class A ordinary shares for potential future issuance upon the exercise of
Waldencast plc Options and Restricted Stock Units as part of the transaction consideration pursuant to the
Transaction Agreements.

Sources Uses

($ in millions)

IPO cash proceeds $ 3451 Cash to balance sheet® $ 205.7

PIPE cash proceeds 113.0 Cash to sellers 515.6

Founder FPA proceeds 160.0 Cash to Obagi sellers (©) 375.6

Beauty FPA proceeds 173.0 Cash to Milk sellers 140.0

Seller rollover equity 518.8 Fees and expenses @ 68.8
Debt Paydown (inclusive of Exit

Debt 125.9 Fees) 125.9

Debt Fees 8.8

other(!) 2.3 Seller rollover equity 518.8

Total sources $1,438.1 Total uses $1,438.1

(1) Represents cash from the settlement of amounts due from officers of $0.8 million and cash drawn from the Working Capital
Loan of $1.5 million.

(2) Any cash to the balance sheet is intended to be utilized for the further development of Obagi and Milk, future acquisitions
and other purposes in line with the best interests of the combined company. In general, Milk and Obagi are currently in
different phases of their business life-cycles and, as such, have differing cash requirements. Given that Milk is in the growth
phase, Waldencast anticipates that Milk will require cash to continue to fuel its growth and, therefore, it is anticipated that
balance sheet cash may be utilized to continue to fuel such growth. Obagi, on the other hand, is currently a cash generating
business and, as such, it is not anticipated that Obagi will currently require cash from the combined company’s balance
sheet to operate its business. The cash requirements of each of Milk and Obagi in the future are not predictable and are
inherently subject to change. Further, Waldencast anticipates that the more cash that is available on Waldencast plc's
balance sheet upon Closing of the Transactions, the more quickly Waldencast plc will be in a position to execute on its plan
to acquire other companies that will fuel Waldencast plc’s growth as Waldencast pic's plan, in part, is to utilize balance
sheet cash to fund such future acquisitions.

(3) Cash consideration to the Obagi Shareholder is subject to reduction in accordance with the terms of the Conditional
Consent. For additional information, see the section entitled “BCA Proposal — Related Agreements — Related
Agreements to the Obagi Merger — Conditional Consent.”

(4) Reflects the preliminary estimated direct and incremental transaction costs of $68.8 million incurred by Waldencast, Obagi
and Milk prior to, or concurrent with, the Closing, including a deferred underwriting commission of approximately
$12.1 million to be paid pursuant to the underwriting agreement entered into in connection with Waldencast's initial public
offering upon consummation of the business combination. Approximately $9.1 million of transaction costs were paid as of
March 31, 2022.

25




TABLE OF CONTENTS

Waldencast cannot predict how many of its public shareholders will exercise their right to have their
public shares redeemed for cash. As result, if the actual facts are different from the assumptions set out
above, then the amounts set forth above will be different. For instance, the following table summarizes the
sources and uses for funding the Business Combination in a scenario where 30% of the Waldencast Class A
ordinary shares issued and outstanding are redeemed by the public shareholder:

Sources Uses

($ in millions)

IPO cash proceeds, net of

redemptions $ 2416 Cash to balance sheet® $ 102.2
PIPE cash proceeds 113.0 Cash to sellers 515.6
Founder FPA proceeds 160.0 Cash to Obagi sellers G 375.6
Beauty FPA proceeds 173.0 Cash to Milk sellers 140.0
Seller rollover equity 518.8 Fees and expenses @ 68.8

Debt Paydown (inclusive of Exit
Debt 125.9 Fees) 125.9
Debt Fees 3.3
other(!) 2.3 Seller rollover equity 518.8
Total sources $1,334.6 Total uses $1,334.6

(1) Represents cash from the settlement of amounts due from officers of $0.8 million and cash drawn from the Working Capital
Loan of $1.5 million.

(2) Any cash to the balance sheet is intended to be utilized for the further development of Obagi and Milk, future acquisitions
and other purposes in line with the best interests of the combined company. In general, Milk and Obagi are currently in
different phases of their business life-cycles and, as such, have differing cash requirements. Given that Milk is in the growth
phase, Waldencast anticipates that Milk will require cash to continue to fuel its growth and, therefore, it is anticipated that
balance sheet cash may be utilized to continue to fuel such growth. Obagi, on the other hand, is currently a cash generating
business and, as such, it is not anticipated that Obagi will currently require cash from the combined company’s balance
sheet to operate its business. The cash requirements of each of Milk and Obagi in the future are not predictable and are
inherently subject to change. Further, Waldencast anticipates that the more cash that is available on Waldencast plc's
balance sheet upon Closing of the Transactions, the more quickly Waldencast plc will be in a position to execute on its plan
to acquire other companies that will fuel Waldencast plc's growth as Waldencast pic's plan, in part, is to utilize balance
sheet cash to fund such future acquisitions.

(3) Cash consideration to the Obagi Shareholder is subject to reduction in accordance with the terms of the Conditional
Consent. For additional information, see the section entitled “BCA Proposal — Related Agreements — Related Agreements
to the Obagi Merger — Conditional Consent.”

(4) Reflects the cash disbursement for the preliminary estimated direct and incremental transaction costs of $68.8 million
incurred by Waldencast, Obagi and Milk prior to, or concurrent with, the Closing, including a deferred underwriting
commission of approximately $12.1 million to be paid pursuant to the underwriting agreement entered into in connection
with Waldencast's initial public offering upon consummation of the business combination. Approximately $9.1 million of
transaction costs were paid as of March 31, 2022.

The following table summarizes the sources and uses for funding the Business Combination in in a
scenario where 66% of the Waldencast Class A ordinary shares issued and outstanding are redeemed by
the public shareholder:

Sources Uses

($ in millions)

IPO cash proceeds, net of

redemptions $ 117.9 Cash to balance sheet® $ 542
PIPE cash proceeds 113.0 Cash to sellers 439.9
Founder FPA proceeds 160.0 Cash to Obagi sellers ® 323.1
Beauty FPA proceeds 173.0 Cash to Milk sellers 116.8
Seller rollover equity 594.5 Fees and expenses @ 68.8

Debt Paydown (inclusive of Exit
Debt 125.9 Fees) 125.9
Debt Fees 3.3
other( 2.3 Seller rollover equity 594.5
Total sources $1,286.6 Total uses $1,286.6

(1) Represents cash from the settlement of amounts due from officers of $0.8 million and cash drawn from the Working Capital
Loan of $1.5 million.
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Any cash to the balance sheet is intended to be utilized for the further development of Obagi and Milk, future acquisitions
and other purposes in line with the best interests of the combined company. In general, Milk and Obagi are currently in
different phases of their business life-cycles and, as such, have differing cash requirements. Given that Milk is in the growth
phase, Waldencast anticipates that Milk will require cash to continue to fuel its growth and, therefore, it is anticipated that
balance sheet cash may be utilized to continue to fuel such growth. Obagi, on the other hand, is currently a cash generating
business and, as such, it is not anticipated that Obagi will currently require cash from the combined company’s balance
sheet to operate its business. The cash requirements of each of Milk and Obagi in the future are not predictable and are
inherently subject to change. Further, Waldencast anticipates that the more cash that is available on Waldencast plc's
balance sheet upon Closing of the Transactions, the more quickly Waldencast plc will be in a position to execute on its plan
to acquire other companies that will fuel Waldencast plc’s growth as Waldencast pic's plan, in part, is to utilize balance
sheet cash to fund such future acquisitions.

Cash consideration to the Obagi Shareholder is subject to reduction in accordance with the terms of the Conditional
Consent. For additional information, see the section entitled “BCA Proposal — Related Agreements — Related
Agreements to the Obagi Merger — Conditional Consent.”

Reflects the cash disbursement for the preliminary estimated direct and incremental transaction costs of $68.8 million
incurred by Waldencast, Obagi and Milk prior to, or concurrent with, the Closing, including a deferred underwriting
commission of approximately $12.1 million to be paid pursuant to the underwriting agreement entered into in connection
with Waldencast's initial public offering upon consummation of the business combination. Approximately $9.1 million of
transaction costs were paid as of March 31, 2022.

The following table summarizes the sources and uses for funding the Business Combination in a

scenario where 90% of the Waldencast Class A ordinary shares issued and outstanding are redeemed by
the public shareholders:

Sources Uses

($ in millions)

IPO cash proceeds, net of

redemptions $ 345 Cash to balance sheet(® $ 539
PIPE cash proceeds 113.0 Cash to sellers 439.9
Founder FPA proceeds 160.0 Cash to Obagi sellers ® 323.1
Beauty FPA proceeds 173.0 Cash to Milk sellers 116.8
Seller rollover equity 594.5 Fees and expenses @ 68.8

Debt Paydown (inclusive of Exit
Debt 209.3 Fees) 125.9
Debt Fees 3.6

other(® 2.3 Seller rollover equity 594.5

Total sources $1,286.6 Total uses $1,286.6

(1) Represents cash from the settlement of amounts due from officers of $0.8 million and cash drawn from the Working Capital
Loan of $1.5 million.

(2) Any cash to the balance sheet is intended to be utilized for the further development of Obagi and Milk, future acquisitions
and other purposes in line with the best interests of the combined company. In general, Milk and Obagi are currently in
different phases of their business life-cycles and, as such, have differing cash requirements. Given that Milk is in the growth
phase, Waldencast anticipates that Milk will require cash to continue to fuel its growth and, therefore, it is anticipated that
balance sheet cash may be utilized to continue to fuel such growth. Obagi, on the other hand, is currently a cash generating
business and, as such, it is not anticipated that Obagi will currently require cash from the combined company’s balance
sheet to operate its business. The cash requirements of each of Milk and Obagi in the future are not predictable and are
inherently subject to change. Further, Waldencast anticipates that the more cash that is available on Waldencast plc’'s
balance sheet upon Closing of the Transactions, the more quickly Waldencast plc will be in a position to execute on its plan
to acquire other companies that will fuel Waldencast plc’s growth as Waldencast pic's plan, in part, is to utilize balance
sheet cash to fund such future acquisitions.

(3) Cash consideration to the Obagi Shareholder subject to reduction in accordance with the terms of the Conditional Consent.
For additional information, see the section entitled “BCA Proposal — Related Agreements — Related Agreements to the
Obagi Merger — Conditional Consent.”

(4) Reflects the cash disbursement for the preliminary estimated direct and incremental transaction costs of $68.8 million

incurred by Waldencast, Obagi and Milk prior to, or concurrent with, the Closing, including a deferred underwriting
commission of approximately $12.1 million to be paid pursuant to the underwriting agreement entered into in connection
with Waldencast's initial public offering upon consummation of the business combination. Approximately $9.1 million of
transaction costs were paid as of March 31, 2022.
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The following table summarizes the sources and uses for funding the Business Combination in the
maximum redemption scenario:

Sources Uses

($ in millions)

IPO cash proceeds, net of

redemptions $ 179 Cash to balance sheet® $ 528
PIPE cash proceeds 113.0 Cash to sellers 439.9
Founder FPA proceeds 160.0 Cash to Obagi sellers ® 323.1
Beauty FPA proceeds 173.0 Cash to Milk sellers 116.8
Seller rollover equity 594.5 Fees and expenses @ 68.8

Debt Paydown (inclusive of Exit
Debt 225.0 Fees) 125.9
Debt Fees 3.8
other( 2.3 Seller rollover equity 594.5
Total sources $1,285.7 Total uses $1,285.7

(1) Represents cash from the settlement of amounts due from officers of $0.8 million and cash drawn from the Working Capital
Loan of $1.5 million.

(2) Any cash to the balance sheet is intended to be utilized for the further development of Obagi and Milk, future acquisitions
and other purposes in line with the best interests of the combined company. In general, Milk and Obagi are currently in
different phases of their business life-cycles and, as such, have differing cash requirements. Given that Milk is in the growth
phase, Waldencast anticipates that Milk will require cash to continue to fuel its growth and, therefore, it is anticipated that
balance sheet cash may be utilized to continue to fuel such growth. Obagi, on the other hand, is currently a cash generating
business and, as such, it is not anticipated that Obagi will currently require cash from the combined company’s balance
sheet to operate its business. The cash requirements of each of Milk and Obagi in the future are not predictable and are
inherently subject to change. Further, Waldencast anticipates that the more cash that is available on Waldencast plc's
balance sheet upon Closing of the Transactions, the more quickly Waldencast plc will be in a position to execute on its plan
to acquire other companies that will fuel Waldencast plc’s growth as Waldencast plc's plan, in part, is to utilize balance
sheet cash to fund such future acquisitions.

(3) Cash consideration to the Obagi Shareholder subject to reduction in accordance with the terms of the Conditional Consent.
For additional information, see the section entitled “BCA Proposal — Related Agreements — Related Agreements to the
Obagi Merger — Conditional Consent.”

(4) Reflects the cash disbursement for the preliminary estimated direct and incremental transaction costs of $68.8 million
incurred by Waldencast, Obagi and Milk prior to, or concurrent with, the Closing, including a deferred underwriting
commission of approximately $12.1 million to be paid pursuant to the underwriting agreement entered into in connection
with Waldencast's initial public offering upon consummation of the business combination. Approximately $9.1 million of
transaction costs were paid as of March 31, 2022.

If public shareholders redeem Waldencast Class A ordinary shares in excess of the maximum
redemption scenario then there may not be adequate funds remaining in the trust account to meet the Obagi
Minimum Cash Conditions and/or the Milk Minimum Cash Conditions. If the Obagi Minimum Cash Condition
is not met, the Business Combination may not be consummated unless Obagi agrees to waive this condition.
Even if these conditions are satisfied or waived, if there are significant redemptions by the public
shareholders, following the Closing, Waldencast plc may need to obtain additional financing through public
or private equity, debt financings or other sources, in addition to the net proceeds from the Business
Combination, the PIPE Investment and pursuant to the Forward Purchase Agreements, in order to fund its
planned operations to the point where Waldencast plc’s business is generating positive cash flows.

On October 20, 2021, pursuant to the terms of the Forward Purchase Agreements, the Company
received (i) an allocation notice from the Sponsor and Dynamo Master Fund committing to purchase
16,000,000 units, with each unit consisting of one Class A ordinary share and one-third of one redeemable
warrant, for an aggregate purchase price of $160.0 million, or $10.00 per unit and (ii) an allocation notice
from Beauty Ventures committing to purchase 17,300,000 units, with each unit consisting of one Class A
ordinary share and one-third of one redeemable warrant, for an aggregate purchase price of $173.0 million,
or $10.00 per unit.

U.S. Federal Income Tax Considerations

As discussed more fully in “U.S. Federal Income Tax Considerations — Effects of the Business
Combination to U.S. Holders,” Skadden, Arps, Slate, Meagher & Flom LLP has delivered an opinion that the
Domestication will qualify as a “reorganization” within the meaning of Section 368(a)(1)(F) of the Code. A In
accordance with such opinion, subject to the limitations and qualifications therein, U.S. Holders (as defined
in “U.S. Federal Income Tax
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Considerations”) of Waldencast Class A ordinary shares will generally not recognize gain or loss for
U.S. federal income tax purposes on the Domestication. See the section titled “U.S. Federal Income Tax
Considerations — Effects of the Business Combination to U.S. Holders.”

In the event that a U.S. Holder elects to redeem its Waldencast Class A ordinary shares for cash, the
treatment of the transaction for U.S. federal income tax purposes will depend on the specific facts and
circumstances of such U.S. Holder and its redemption. See the section titled “U.S. Federal Income Tax
Considerations — Effects to U.S. Holders of Exercising Redemption Rights.”

Jersey Tax Considerations

For a description of material Jersey tax considerations including in connection with the ownership and
disposition of Waldencast plc Class A ordinary shares, please see the information set forth in “Jersey Tax
Considerations.”

Expected Accounting Treatment
The Domestication

There will be no accounting effect or change in the carrying amount of the consolidated assets and
liabilities of Waldencast as a result of the Domestication. The business, capitalization, assets and liabilities
and financial statements of Waldencast plc immediately following the Domestication will be the same as
those of Waldencast immediately prior to the Domestication.

The Business Combination

The Business Combination is expected to be accounted using the acquisition method of accounting
under the provisions of Accounting Standards Codification (“ASC") Topic 805, Business Combinations (“ASC
805") on the basis of Waldencast as the accounting acquirer and Obagi and Milk as the accounting
acquirees. The ultimate determination of the accounting acquirer is a qualitative and quantitative assessment
that requires careful consideration, of which the final determination will occur after the consummation of the
Business Combination. See the section entitled “BCA Proposal — Expected Accounting Treatment of the
Business Combination.”

Regulatory Matters

None of Waldencast, Obagi or Milk are aware of any material regulatory approvals or actions that are
required for completion of the Business Combination other than the expiration or early termination of the
waiting period under the HSR Act. It is presently contemplated that if any such additional regulatory
approvals or actions are required, those approvals or actions will be sought. There can be no assurance,
however, that any additional approvals or actions will be obtained.

HSR Act

Under the HSR Act, certain transactions may not be consummated unless information has been
furnished to the Antitrust Division of the Department of Justice (“Antitrust Division”) and the Federal Trade
Commission (“FTC”) and certain waiting period requirements have been satisfied. The Business
Combination is subject to these requirements and may not be completed until the expiration of the waiting
periods for each of the Obagi Merger and the Milk Transaction following the filings of the required
Notification and Report Forms with the Antitrust Division and the FTC. On November 30, 2021, Waldencast,
Obagi and Milk filed the required forms under the HSR Act with respect to the Business Combination with
the Antitrust Division and the FTC and requested early termination of the waiting period. The waiting periods
for the Obagi Merger and the Milk Transaction expired on December 30, 2021 without further action from the
FTC or the Antitrust Division.

At any time before or after consummation of the Business Combination, notwithstanding termination of
the respective waiting periods under the HSR Act, the Antitrust Division or the FTC, or any state or foreign
Governmental Authority could take such action under applicable antitrust laws as such authority deems
necessary or desirable, including seeking to enjoin the consummation of the Business Combination,
conditionally approving the Business Combination upon divestiture of assets, subjecting the completion of
the Business Combination to regulatory conditions or seeking other remedies. Private parties may also seek
to take legal action under the antitrust
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laws under certain circumstances. Waldencast cannot assure you that the Antitrust Division, the FTC, any
state attorney general or any other Governmental Authority will not attempt to challenge the Business
Combination on antitrust grounds, and, if such a challenge is made, Waldencast cannot assure you as to its
result.

Emerging Growth Company

Waldencast is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as
modified by the JOBS Act, and it may take advantage of certain exemptions from various reporting
requirements that are applicable to other public companies that are not emerging growth companies,
including, but not limited to, not being required to comply with the auditor attestation requirements of Section
404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in
Waldencast's periodic reports and proxy statements, and exemptions from the requirements of holding a
nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute
payments not previously approved.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to
comply with new or revised financial accounting standards until private companies (that is, those that have
not had a Securities Act registration statement declared effective or do not have a class of securities
registered under the Exchange Act) are required to comply with the new or revised financial accounting
standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and
comply with the requirements that apply to non-emerging growth companies but any such election to opt out
is irrevocable. Waldencast has elected not to opt out of such extended transition period, which means that
when a standard is issued or revised and it has different application dates for public or private companies,
Waldencast, as an emerging growth company, can adopt the new or revised standard at the time private
companies adopt the new or revised standard. This may make comparison of Waldencast's financial
statements with certain other public companies difficult or impossible because of the potential differences in
accounting standards used.

Waldencast will remain an emerging growth company until the earlier of: (1) the last day of the fiscal
year (a) following the fifth anniversary of the closing of Waldencast's initial public offering, (b) in which
Waldencast has total annual gross revenue of at least $1,070.0 million or (c) in which Waldencast is
deemed to be a large accelerated filer, which means the market value of its common equity that is held by
non-affiliates exceeds $700.0 million as of the end of the prior fiscal year's second fiscal quarter; and (2) the
date on which Waldencast has issued more than $1,000 million in non-convertible debt securities during the
prior three-year period. References herein to “emerging growth company” shall have the meaning
associated with it in the JOBS Act.

Foreign Private Issuer

Waldencast plc is a “foreign private issuer” under SEC rules and will report under the Exchange Act as
a non-U.S. company with “foreign private issuer” status and will be subject to the reporting requirements
under the Exchange Act applicable to foreign private issuers. This means that, even after Waldencast plc no
longer qualifies as an “emerging growth company,” as long as it qualifies as a “foreign private issuer” under
the Exchange Act, it will be exempt from certain provisions of and intends to take advantage of certain
exemptions from the Exchange Act that are applicable to U.S. public companies. Such exemptions include
the sections of the Exchange Act regulating the solicitation of proxies, consents or authorizations in respect
of a security registered under the Exchange Act and the sections of the Exchange Act requiring insiders to
file public reports of their stock ownership.

Additionally, Waldencast plc will not be required to file its annual report on Form 20-F until 120 days
after the end of each fiscal year and Waldencast plc will furnish reports on Form 6-K to the SEC regarding
certain information required to be publicly disclosed by Waldencast plc in Jersey or that is distributed or
required to be distributed by Waldencast plc to its shareholders. Further, based on its foreign private issuer
status, Waldencast plc will not be required to file periodic reports and financial statements with the SEC as
frequently or as promptly as a U.S. company whose securities are registered under the Exchange Act.
Waldencast plc will also not be required to comply with Regulation FD, which addresses certain restrictions
on the selective disclosure of material information. In addition, among other matters, Waldencast plc officers,
directors and principal shareholders will be exempt from the reporting and “short-swing” profit recovery
provisions of Section 16 of the Exchange Act and the rules under the Exchange Act with respect to their
purchases and sales of Waldencast plc ordinary shares.

Waldencast plc may take advantage of these reporting exemptions until such time as it is no longer a
“foreign private issuer.” Waldencast plc could lose its status as a “foreign private issuer” under current SEC
rules and regulations if more than 50% of Waldencast's outstanding voting securities become directly or
indirectly held of
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record by U.S. holders and any one of the following is true: (i) the majority of Waldencast plic’s directors or
executive officers are U.S. citizens or residents; (ii) more than 50% of Waldencast plc's assets are located in
the U.S.; or (i) Waldencast plc’'s business is administered principally in the U.S.

Waldencast plc may choose to take advantage of some but not all ofthese reduced burdens.
Waldencast plc has taken advantage of reduced reporting requirements in this proxy statement/prospectus.
Accordingly, the information contained in this proxy statement/prospectus may be different from the
information you receive from Waldencast plc's competitors that are public companies, or other public
companies in which you have made an investment.

Risk Factors

In evaluating the proposals to be presented at Waldencast's extraordinary general meeting, a
shareholder should carefully read this proxy statement/prospectus and especially consider the factors
discussed in the section entitled “Risk Factors,” which includes, among others, the risk factors listed below:

Risks Related to Obagi

Unless the context otherwise requires, all references in this subsection to “we,” “us” or “our” refer to the
business of Obagi and its subsidiaries prior to the consummation of the Business Combination, which will be
a business indirectly owned by Waldencast plc following the consummation of the Business Combination.

*  Our sales and profitability may suffer if ongoing economic uncertainties in any of our major markets
inhibit people from spending their disposable income on aesthetic and skin health products.

e The loss of a significant customer could materially and adversely affect our business, financial
condition and results of operations.

¢ We face intense competition, in some cases from companies that have significantly greater
resources than we do, which could limit our ability to generate sales and/or render our products
obsolete.

*  Our revenues and financial results depend significantly on sales of our Obagi Nu-Derm products. If
we are unable to manufacture or sell the Nu-Derm products in sufficient quantities and in a timely
manner, or maintain physician and/or patient acceptance of Nu-Derm products, our business will be
materially and adversely impacted.

*  We are dependent on third parties that we enter into agreements with to manufacture and distribute
products for us and for other essential services and to whom we license our intellectual property
rights.

e Our inability to anticipate and respond to market trends and changes in consumer preferences
could adversely affect our financial results.

* Any damage to our reputation or brands may materially and adversely affect our business, financial
condition and results of operations.

»  The drug regulatory approval processes of the FDA and comparable foreign authorities are lengthy,
time-consuming and inherently unpredictable, and if we are required to seek and obtain any
regulatory approvals that may be required for our products, we may be unable to obtain or maintain
such regulatory approvals, which would substantially harm our business.

»  Our products containing the active ingredient, hydroguinone are marketed as prescription-use only
drugs but have not received required premarket authorization from the FDA or other regulatory
authorities, and the FDA could require us to remove these products from the market until we obtain
approval of the required NDA, which would require a significant investment of time and money, and
could prohibit us from continuing to sell such products until the NDA is approved.

e Our products may cause adverse events or side effects, or could be associated with safety issues,
that could result in recalls, withdrawals, or regulatory enforcement action. For example, the FDA
has historically expressed concerns regarding the safety of HQ products, including risks for
potentially serious side effects, including skin rashes, facial swelling, skin discoloration,
carcinogenicity and reproductive toxicity.

» Failure to obtain regulatory approvals in foreign jurisdictions would prevent us from marketing our
products internationally.
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Unless the context otherwise requires, all references in this subsection to “we,
business of Milk and its subsidiaries prior to the consummation of the Business Combination, which will be a
business indirectly owned by Waldencast plc following the consummation of the Business Combination.

We are dependent on information technology systems and infrastructure; failure to protect sensitive
information of our consumers and information technology systems against security breaches could
damage our reputation and brand and substantially harm our business.

Our business is subject to complex and evolving U.S. and foreign laws and regulations regarding
privacy and data protection. Many of these laws and regulations are subject to change and
uncertain interpretation, and any failure or perceived failure to comply could result in claims,
changes to our business practices, monetary penalties or increased costs of operations, or
otherwise could harm our business.

If we are unable to protect our proprietary rights, we may not be able to compete effectively.

We and our manufacturers and suppliers license certain product and device technologies from third
parties. If these licenses are breached, terminated or disputed, our ability to commercialize
products dependent on these technologies and patents may be compromised.

To grow, we will need to increase the size of our organization, and we may encounter difficulties
managing our growth, which could adversely affect our results of operations.

Risks Related to Milk

” o

us” or “our” refer to the

The cosmetics industry is highly competitive, and if we are unable to compete effectively, our results
will suffer.

Any damage to our reputation or brand or dilution of our brand uniqueness may materially and
adversely affect our business, financial condition and results of operations.

We may be unable to grow our business effectively or efficiently, which would harm our business,
financial condition and results of operations.

We rely on a number of third-party suppliers, distributors and other vendors, and they may not
continue to produce products or provide services that are consistent with our standards or
applicable regulatory requirements, which could harm our brand, cause consumer dissatisfaction
and require us to find alternative suppliers of our products.

We maintain single supply relationships for certain key components, and our business and
operating results could be harmed if supply is restricted or ends, or the price of raw materials used
in our manufacturing process increases.

The loss of a significant reseller could materially and adversely affect our business, financial
condition and results of operations.

A negative reputation event to any of our retail partners could cause a decline in our net revenues
or a reduction in our earnings.

We have growing operations in China, which exposes us to risks inherent in doing business in that
country.

New laws, regulations, enforcement trends or changes in existing regulations governing the
introduction, marketing and sale of our products to consumers could harm our business.

We are involved, and may become involved in the future, in disputes and other legal or regulatory
proceedings, including an ongoing legal proceeding involving our founders, that, if adversely
decided or settled, could materially and adversely affect our business, financial condition and results
of operations.

Use of social media may materially and adversely affect our reputation or subject us to fines or other
penalties.

Our business could be negatively impacted by reputational attacks on our brand, founders or
employees, whether founded or unfounded.
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Risks Related to Waldencast and Waldencast plc

Unless the context otherwise requires, all references in this subsection to the “Company,” “we,” “us” or
“our” refer to Waldencast prior to the consummation of the Business Combination or Waldencast plc following
the consummation of the Business Combination.

Based on recent market trends, in the event that Waldencast's stock price is at, around or below
$10.00 per share during the redemption period, there will likely be significant redemptions by
Waldencast's public shareholders in connection with the Business Combination, resulting in a
greater risk that the Obagi Minimum Cash Conditions or Milk Minimum Cash Conditions will not be
met, or that there will be a reduced amount of cash available to Waldencast plc following the
consummation of the Business Combination and as a result, would likely require Waldencast plc to
obtain additional financing in order to fund its planned operations to the point where Waldencast
plc’s business is generating positive cash flows.

The Sponsor and the Investor Directors have agreed to vote in favor of the Business Combination,
regardless of how Waldencast's public shareholders vote.

We may be forced to close the Business Combination even if we determine it is no longer in our
shareholders’ best interest.

Since the Sponsor and Waldencast's directors and executive officers have interests that are
different, or in addition to (and which may conflict with), the interests of our shareholders, a conflict
of interest may have existed in determining whether the Business Combination with Obagi and Milk
is appropriate as our initial business combination. Such interests include that the Sponsor will lose
its entire investment in us if the Business Combination is not completed.

The exercise of Waldencast's directors’ and executive officers’ discretion in agreeing to changes or
waivers in the terms of the Business Combination may result in a conflict of interest when
determining whether such changes to the terms of the Business Combination or waivers of
conditions are appropriate and in Waldencast's shareholders’ best interest.

We, Obagi and Milk will incur significant transaction and transition costs in connection with the
Business Combination.

The Transactions may be completed even though material adverse effects may result from the
announcement of the Transactions, industry-wide changes and other causes.

If the benefits of the Business Combination do not meet the expectations of investors or securities
analysts, the market price of, prior to the Business Combination, Waldencast's securities or,
following the Business Combination, Waldencast plc’s securities, may decline.

The announcement of the proposed Business Combination could disrupt Obagi's, Milk's and/or
Waldencast plc’s relationships with its customers, suppliers, business partners and others, as well
as its operating results and business generally.

We may make investments into or acquire other companies, which could divert our management’s
attention, result in dilution to our shareholders and otherwise disrupt our operations, and we may
have difficulty integrating any such acquisitions successfully or realizing the anticipated benefits
therefrom, any of which could have an adverse effect on our business, financial condition and
results of operations.

We may face risks related to companies in the beauty and skincare industries.

Delays in completing the Transactions may substantially reduce the expected benefits of the
Transactions.

We are subject to risks related to our dependency on our directors and officers and, following the
consummation of the Business Combination, will be subject to risks related to our dependency on
key personnel, employees and independent contractors of Obagi and Milk, including highly skilled
technical experts, as well as risks related to attracting, retaining and developing human capital in a
highly competitive market.

We will incur increased costs as a result of becoming a public company.
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*  Subsequent to consummation of the Business Combination, we may be exposed to unknown or
contingent liabilites and may be required to subsequently take write-downs or write-offs,
restructuring and impairment or other charges that could have a significant negative effect on our
financial condition, results of operations and the price of our securities, which could cause you to
lose some or all of your investment.

* Investors may not have the same benefits as an investor in an underwritten public offering.

e The board of directors of Waldencast did not obtain a third-party valuation or fairness opinion in
determining whether or not to proceed with the Business Combination.

* The historical financial results of Obagi and Milk and unaudited pro forma financial information
included elsewhere in this proxy statement/prospectus may not be indicative of what Waldencast
plc’s actual financial position or results of operations would have been.

* Following the consummation of the Business Combination, our only significant asset will be our
ownership interest in Obagi and Milk and such ownership may not be sufficient to pay dividends or
make distributions or loans to enable us to pay any dividends on Waldencast plc Class A ordinary
shares or satisfy our other financial obligations.

* The Sponsor may elect to purchase shares or warrants from public shareholders prior to the
consummation of the Business Combination, which may influence the vote on the Business
Combination and reduce the public “float” of our securities.

e If third parties bring claims against us, the proceeds held in the trust account could be reduced and
the per-share redemption amount received by shareholders may be less than $10.00 per share
(which was the offering price per unit in our initial public offering).

. If, after we distribute the proceeds in the trust account to our public shareholders, Waldencast files
a winding-up or bankruptcy or insolvency petition or an involuntary winding-up or bankruptcy or
insolvency petition is filed against us that is not dismissed, a bankruptcy court may seek to recover
such proceeds, and the members of our board of directors may be viewed as having breached their
fiduciary duties, thereby exposing the members of our board of directors and us to claims of
damages.

« If, before distributing the proceeds in the trust account to our public shareholders, we file a winding-
up or bankruptcy or insolvency petition or an involuntary winding-up or bankruptcy or insolvency
petition is filed against us that is not dismissed, the claims of creditors in such proceeding may have
priority over the claims of our shareholders and the per-share amount that would otherwise be
received by our shareholders in connection with our liquidation may be reduced.

e Our shareholders may be held liable for claims by third parties against us to the extent of
distributions received by them upon redemption of their shares.

» The public shareholders will experience immediate dilution as a consequence of the issuance of
Waldencast plc Class A ordinary shares as consideration in the Business Combination, the PIPE
Investment and the Forward Purchase Transaction and due to future issuances pursuant to the
Waldencast plc 2022 Incentive Award Plan and, potentially, the Promissory Note. Having a minority
share position may reduce the influence that our current stockholders have on the management of
Waldencast plc.

*  Warrants will become exercisable for Waldencast plc Class A ordinary shares, which would
increase the number of shares eligible for future resale in the public market and result in dilution to
our shareholders.

e Even if the Business Combination is consummated, we may amend the terms of the warrants in a
manner that may be adverse to holders with the approval by the holders of at least 65% of the then
outstanding public warrants.

*  We may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to
you, thereby making your warrants worthless.

« Nasdag may not list Waldencast plc’'s securities on its exchange, which could limit investors’ ability
to make transactions in Waldencast plc's securities and subject Waldencast plc to additional trading
restrictions.
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e Waldencast's, Obagi's and Milk’'s ability to consummate the Business Combination, and the
operations of Waldencast plc following the Business Combination, may be materially adversely
affected by the COVID-19 pandemic and other events.

* Waldencast has identified a material weakness in its internal control over financial reporting. If
Waldencast is unable to develop and maintain an effective system of internal control over financial
reporting, Waldencast may not be able to accurately report its financial results in a timely manner,
which may adversely affect investor confidence in Waldencast and materially and adversely affect
Waldencast's business and operating results.

*  Waldencast and, following the Business Combination, Obagi and Milk, may face litigation and other
risks as a result of the material weakness in Waldencast's internal control over financial reporting.

e Waldencast's independent registered public accounting firm’s report contains an explanatory
paragraph that expresses substantial doubt about Waldencast's ability to continue as a “going
concern.”

* Waldencast's warrants are accounted for as liabilities and the changes in value of Waldencast's
warrants could have a material effect on our financial results.

» Foreign currency exchange rate fluctuations and restrictions on the repatriation of cash could
adversely affect our results of operations, financial position and cash flows.

* Following the Business Combination, Waldencast plc will be subject to the U.K. Bribery Act, the
U.S. Foreign Corrupt Practices Act and other anti-corruption laws and anti-money laundering laws.
Failure to comply with these laws could subject us to penalties and other adverse consequence.

¢ Your rights and responsibilities as a shareholder will be governed by Jersey law, which differs in
some material respects with respect to the rights and responsibilities of shareholders of U.S.
companies.

* It may be difficult to enforce a U.S. judgment against us or our directors and officers outside the
U.S., or to assert U.S. securities law claims outside the U.S.

*  Waldencast plc’s only material asset will be its indirect interest in Waldencast LP, and Waldencast
plc will be accordingly dependent upon distributions from Waldencast LP to pay dividends, taxes
and other expenses.

«  Any disparity between the U.S. corporate tax rate and the U.S. tax rate applicable to non-corporate
Members of Waldencast LP may complicate Waldencast plc’s ability to maintain its intended capital
structure, which could impose transaction costs on it and require management attention.

*  The price of Waldencast plc Class A ordinary shares and warrants may be volatile.

e If analysts do not publish research about Waldencast plc’s business or if they publish inaccurate or
unfavorable research, Waldencast plc’'s stock price and trading volume could decline.

* A market for our securities may not develop or be sustained, which would adversely affect the
liquidity and price of our securities.

* The Sponsor and its affiliates will continue to have significant ownership of Waldencast after the
Business Combination.

* Any legal proceedings, investigations or claims against us could be costly and time-consuming to
defend and could harm our reputation regardless of the outcome. In addition, our business and
operations could be negatively affected if they become subject to any securities litigation or
shareholder activism, which could cause us to incur significant expense, hinder execution of
business and growth strategy and impact our share price.

e Future resales of Waldencast plc Class A ordinary shares after the consummation of the Business
Combination may cause the market price of Waldencast plc’s securities to drop significantly, even if
Waldencast plc’s business is doing well.

* The obligations associated with being the publicly traded entity in the “Up-C” structure will involve
significant expenses and will require significant resources and management attention, which may
divert from Waldencast plc’s business operations.
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¢ Compliance obligations under the Sarbanes-Oxley Act may make it more difficult for us to
effectuate the Business Combination, require substantial financial and management resources and
increase the time and costs of completing a business combination.

*  We are currently an emerging growth company within the meaning of the Securities Act, and to the
extent we have taken advantage of certain exemptions from disclosure requirements available to
emerging growth companies, this could make our securities less attractive to investors and may
make it more difficult to compare our performance with other public companies.

* As a foreign private issuer, we are exempt from a number of rules under the U.S. securities laws
and are permitted to file less information with the SEC than a U.S. company. This may limit the
information available to holders of the ordinary shares.

* As a foreign private issuer, we are permitted to rely on exemptions from certain stock exchange
corporate governance standards. As a result, our shareholders may be afforded less protection
than shareholders of companies that are subject to all corporate governance requirements of the
Exchange Act and U.S. stock exchanges.

¢ We may lose our foreign private issuer status in the future, which could result in significant
additional cost and expense.
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SELECTED HISTORICAL FINANCIAL INFORMATION OF WALDENCAST

The following table shows summary historical financial information of Waldencast for the periods and as
of the dates indicated.

The summary historical financial information of Waldencast as of March 31, 2022 and for the three-
months ended March 31, 2022 are each derived from the unaudited condensed historical financial
statements of Waldencast included elsewhere in this proxy statement/prospectus. The summary historical
financial information of Waldencast as of December 31, 2021 and for the year ended December 31, 2021
are each derived from the audited financial statements of Waldencast included elsewhere in this proxy
statement/prospectus.

The summary historical financial information of Waldencast for the three months ended March 31, 2022
and 2021 and the condensed balance sheet data as of March 31, 2022 are derived from Waldencast's
unaudited condensed financial statements included elsewhere in this proxy statement/prospectus. In
Waldencast's management's opinion, the unaudited condensed financial statements include all adjustments
necessary to state fairly Waldencast's financial position as of March 31, 2022 and the condensed results of
operations for the three months ended March 31, 2022 and 2021.

The following summary historical financial information should be read together with the financial
statements and accompanying notes and “Waldencast's Management’s Discussion and Analysis of Financial
Condition and Results of Operations” appearing elsewhere in this proxy statement/prospectus. The summary
historical financial information in this section is not intended to replace Waldencast's financial statements
and the related notes. Waldencast's historical results are not necessarily indicative of Waldencast's future
results.

As explained elsewhere in this proxy statement/prospectus, the financial information contained in this
section relates to Waldencast, prior to and without giving pro forma effect to the impact of the Business
Combination and, as a result, the results reflected in this section may not be indicative of the results going
forward.

Statement of Operations Data

For the
Three For the
Months Year
Ended Ended
March 31, December 31,
(in thousands, except for share data) 2022 2021
Formation and operating costs $ 4,003 $ 9,133
Loss from operations (4,003) (9,133)
Other income (expense):
Interest income on operating account — 1
Interest income on marketable securities held in Trust Account 4 52
Offering expenses related to warrant issuance — (719)
Change in fair value of forward purchase agreement liabilities 2,664 (1,665)
Change in fair value of warrant liabilities 4,358 (2,964)
Total other income (expense), net 7,026 (5,295)
Net income (loss) $ 3,023 $  (14,428)
Weighted average shares outstanding, Class A ordinary shares
subject to possible redemption 34,500,000 27,316,438
Basic and diluted net income (loss) per share, Class A ordinary
shares subject to possible redemption $ 0.07 $ (0.41)
Weighted average shares outstanding, Non-redeemable Class B
ordinary shares 8,625,000 8,410,753
Basic and diluted net income (loss) per share, Non-redeemable
Class B ordinary shares $ 0.07 $ (0.41)
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Statement of Cash Flows Data

For the
Three
Months
Ended For the year
March ended
31, December 31,
(in thousands) 2022 2021
Net cash used in operating activities $(415) $ (816)
Net cash used in investing activities $ — $(345,000)
Net cash provided by financing activities $ — $ 347,319
Balance Sheet Data
December
March 31, 31,
(in thousands) 2022 2021
(Unaudited) (Audited)
Total assets $346,309 $346,794
Total liabilities $ 53,095 $ 56,603
Class A ordinary shares subject to possible redemption $345,000 $345,000
Total shareholders' deficit $(51,786) $(54,809)
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SELECTED HISTORICAL FINANCIAL INFORMATION OF OBAGI

The following table shows summary historical financial information of Obagi for the periods and as of the
dates indicated.

The summary historical financial information of Obagi as of March 31, 2022, and for the three-months
ended March 31, 2022 and 2021, was derived from the unaudited condensed consolidated historical
financial statements of Obagi included elsewhere in this proxy statement/prospectus. The summary historical
financial information of Obagi as of and for the years ended December 31, 2021 and 2020, was derived from
the audited consolidated historical financial statements of Obagi included elsewhere in this proxy
statement/prospectus.

The following summary historical financial information should be read together with the financial
statements and accompanying notes and “Obagi's Management’s Discussion and Analysis of Financial
Condition and Results of Operations” appearing elsewhere in this proxy statement/prospectus. The summary
historical financial information in this section is not intended to replace Obagi's financial statements and the
related notes. Obagi’s historical results are not necessarily indicative of Obagi’s future results.

As explained elsewhere in this proxy statement/prospectus, the financial information contained in this
section relates to Obagi, prior to and without giving pro forma effect to the impact of the Business
Combination and, as a result, the results reflected in this section may not be indicative of the results going
forward.

Statements of Operations Data

For the three months ended March  For the year ended December

Statements of Cash Flows Data

31, 31,

(in thousands, except for share data) 2022 2021 2021 2020
Net revenue $ 45,706 $ 36,341 $ 206,069 $ 84,145
Total operating expenses 48,042 31,316 187,995 92,118
Operating (loss) income (2,336) 5,025 18,074 (7,973)
Other expense (income):
Interest expense 2,829 2,005 11,156 6,281
Loss on extinguishment of debt — 2,317 2,317 —
Gain on PPP Loan forgiveness — — (6,824) —
Other expense, net 8 26 194 11
Income tax (benefit) expense (79) 86 11,301 (5,094)
Net (loss) income $ (5,094) $ 591 $ (70) $ (9,171)
Net (loss) income per share of common

stock - Basic and Diluted $ (0.64) $ 0.07 $ (0.01) $ (1.14)
Weighted average shares of common stock

outstanding - Basic and Diluted 8,000,002 8,000,002 8,000,002 8,000,002

For the three months ended March  For the year ended December

31, 31,
(in thousands) 2022 2021 2021 2020
Net cash provided by (used in) operating
activities $1,882 $ 6,964 $ 5,070 $(7,251)
Net cash used in investing activities $ (549) $ (420) $(5,360) $(1,887)
Net cash (used in) provided by financing
activities $ (688) $13,149 $5,162 $14,319
Balance Sheet Data
As of As of As of
March 31, December 31, December 31,
(in thousands) 2022 2021 2020
Total assets $231,160 $233,573 $218,423
Total liabilities $147,021 $144,283 $127,031
Total shareholder's equity $ 84,139 $ 89,290 $ 91,392
Total liabilities and shareholder's equity $231,160 $233,573 $218,423
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SELECTED HISTORICAL FINANCIAL INFORMATION OF MILK

The following table shows summary historical financial information of Milk for the periods and as of the
dates indicated.

The summary historical financial information of Milk as of March 31, 2022, and for the three months
ended March 31, 2022 and 2021, was derived from the unaudited condensed historical financial statements
of Milk included elsewhere in this proxy statement/prospectus. The summary historical financial information
of Milk as of and for the years ended December 31, 2021 and 2020, was derived from the audited historical
financial statements of Milk included elsewhere in this proxy statement/prospectus.

The following summary historical financial information should be read together with the financial
statements and accompanying notes and “Milk’s Management’s Discussion and Analysis of Financial
Condition and Results of Operations” appearing elsewhere in this proxy statement/prospectus. The summary
historical financial information in this section is not intended to replace Milk's financial statements and the
related notes. Milk’s historical results are not necessarily indicative of Milk’s future results.

As explained elsewhere in this proxy statement/prospectus, the financial information contained in this
section relates to Milk, prior to and without giving pro forma effect to the impact of the Business Combination
and, as a result, the results reflected in this section may not be indicative of the results going forward.

Statement of Operations Data

For the three months ended March  For the year ended December

31, 31,
(in thousands) 2022 2021 2021 2020
Net sales $18,042 $15,315 $47,076 $ 39,515
Total costs and expenses _16,801 14,181 54,520 51,755
Operating income (loss) 1,241 1,134 (7,444) (12,240)
Other expense (income):
Interest expense, net 25 2) 18 301
Other expense, net 64 34 385 393
Income tax provision = = = —
Net income/(loss) $ 1,152 $ 1,102 $(7,847) $(12,934)
Comprehensive incomel(loss) $ 1,152 $ 1,102 $(7,847) $(12,934)

Statement of Cash Flows Data

For the three months ended March  For the year ended December

31, 31,
(in thousands) 2022 2021 2021 2020
Net cash (used in) provided by operating
activities $(900) $3,305 $(1,740) $(4,694)
Net cash used in investing activities $ (85) $ 3 $(1,050) $(6,001)
Net cash provided by financing activities $ — $ — $ — $10,000
Balance Sheet Data
As of As of As of
March 31, December 31, December 31,
(in thousands) 2022 2021 2020
Total assets $ 35,060 $ 35,052 $ 36,914
Total liabilities $ 14,362 $ 15,572 $ 9,664
Total redeemable preferred units $139,333 $ 99,282 $ 66,981
Total members' equity $(118,635) $(79,802) $(39,731)
Total liabilities, redeemable preferred units, and
members' equity $ 35,060 $ 35,052 $ 36,914
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined financial data (the “summary pro
forma data”) gives effect to the Business Combination contemplated by the Business Combination
Agreement described in the section entitled “Unaudited Pro Forma Condensed Combined Financial
Information.”

The summary unaudited pro forma condensed combined balance sheet data as of March 31, 2022 gives
pro forma effect to the Business Combination as if it had occurred on March 31, 2022. The summary
unaudited pro forma condensed combined statement of operations data for the three months ended March
31, 2022 and for the year ended December 31, 2021 gives pro forma effect to the Business Combination as
if it had occurred on January 1, 2021.

The summary pro forma data have been derived from, and should be read in conjunction with, the
unaudited pro forma condensed combined financial information of the combined company appearing
elsewhere in this proxy statement/prospectus and the accompanying notes. The unaudited pro forma
condensed combined financial information is based upon, and should be read in conjunction with, the
historical financial statements of Waldencast, Obagi and Milk and related notes included in this proxy
statement/ prospectus. The summary pro forma data have been presented for informational purposes only
and are not necessarily indicative of what the combined company’s financial position or results of operations
actually would have been had the Business Combination been completed as of the dates indicated. In
addition, the summary pro forma data do not purport to project the future financial position or operating
results of the combined company.

The following table presents summary pro forma data after giving effect to the Business Combination,
assuming two redemption scenarios as follows:

¢« Assuming No Redemptions: This scenario assumes that none of Waldencast's shareholders
elect to redeem their Class A ordinary shares for a pro rata portion of cash in the Trust Account,
and thus the full amount of the approximately $345.1 million held in the Trust Account is available
for the Business Combination.

¢« Assuming Maximum Redemptions: There is no specified Maximum Redemptions threshold;
however, the Closing is conditioned upon minimum closing available cash of $565.0 million
(calculated as the cash in the trust account after giving effect to redemptions, plus the PIPE
Investment, the FPA proceeds, the cash and cash equivalents of Waldencast prior to closing, and
Indebtedness incurred, in excess of $125.0 million and after the date of the merger agreement, to
refinance existing debt) which does not result in 100% redemptions. Hence, this scenario assumes
that Waldencast's shareholders will redeem 32,709,191 shares of Class A ordinary shares for
aggregate redemption payments of $327.2 million. The number of public redemption shares of
32,709,191 shares was calculated based on the estimated per share redemption value of $10.00
($345.1 million of cash from trust account divided at March 31, 2022 by 34,500,000 outstanding
Waldencast public shares).

Pro Forma
Combined
Pro Forma Combined (Assuming
(Assuming No Maximum
Redemptions) Redemptions)
(in thousands, except share and per share
data)
Summary Unaudited Pro Forma Condensed Combined
Statement of Operations for Three Months March 31, 2022
Revenue $ 61,081 $ 61,081
Net Income 4,694 3,386
Normalized EBITDA 10,559 10,559
Net income per share - basic $ 0.04 $ 0.03
Weighted-average common shares outstanding - basic 110,600,724 83,141,533
Net income per share - diluted $ 0.04 $ 0.03
Weighted-average common shares outstanding - diluted 133,941,841 108,803,950
Summary Unaudited Pro Forma Condensed Combined
Statement of Operations for Year Ended December 31, 2021
Revenue $ 225,757 $ 225,757
Net Loss (79,325) (83,817)
Normalized EBITDA 38,772 38,772
Net loss per share - basic and diluted $ (0.63) $ (0.83)
Weighted-average common shares outstanding - basic and diluted 110,600,724 83,141,533
Summary Unaudited Pro Forma Condensed Combined Balance
Sheet as of March 31, 2022
Total assets $ 1,421,116 $ 1,268,209
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Pro Forma
Combined
Pro Forma Combined (Assuming
(Assuming No Maximum
Redemptions) Redemptions)
(in thousands, except share and per share
data)
Total liabilities 253,052 351,577
Total equity 1,168,064 916,632

We believe that pro forma normalized EBITDA is useful to investors as a means of evaluating operating
performance and reflects the EBITDA of Waldencast, Obagi, and Milk on a combined basis. Pro forma
normalized EBITDA is a non-GAAP measure, which is an addition to, and not a substitute for or superior to,
measures of financial performance prepared in accordance with GAAP and should not be considered as
alternatives to performance measures derived in accordance with GAAP. Non-GAAP financial measures as
used by us may not be comparable to similarly titted amounts used by other companies.

We believe these non-GAAP financial measures:

« reflect the ongoing business of the combined company in a manner that allows for meaningful
period-to-period comparison and analysis of trends in its business, as they exclude certain non-
recurring income and expense that do not occur regularly as part of the normal activities;

»  provide useful information in understanding and evaluating the underlying sustainable performance
of the combined business across periods; and

* provide a normalized view of the operating performance of the combined business by excluding
items that are either noncash or infrequently occurring in nature.

Post transaction, normalized EBITDA is one of the primary measures management of the combined
company will use for planning and budgeting processes, and to monitor and evaluate financial and operating
results.

Pro forma normalized EBITDA gives effect to the Business Combination (including the China
Distribution) as if it had been consummated on January 1, 2021.

The table below presents our pro forma normalized EBITDA reconciled to our net loss, the closest
GAAP measure for the period indicated:

Three months Year ended
ended December 31,
(in thousands) March 31, 2022 2021
Pro Forma Net Income (Loss) $ 4,694 $(79,325)
Adjusted for:
Interest expense, net 1,863 7,964
Income tax benefit (795) (7,389)
Depreciation and amortization 7,226 28,299
Transaction costs(!) — 56,695
Loss on extinguishment of debt — 9,774
Gain on PPP loan forgiveness — (6,824)
Stock-based compensation expense 1,771 7,081
Inventory fair value adjustment(z) — 16,974
Change in fair value of warrant liabilities (4,358) 2,964
Restructuring costs®) 10 1,972
Loss on disposal of assets 24 166
Foreign currency transaction loss 124 421
Pro Forma Normalized EBITDA $10,559 $ 38,772

(1) Includes mainly professional service fees in connection with the Business Combination.

(2) Reflects non-cash, non-recurring fair value inventory step-up adjustment as part of the purchase accounting in connection
with the Business Combination.

(3) Reflects one-time expenses in connection with realignment of Obagi's organizational structure to support new strategies
and relocate corporate headquarters.
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MARKET PRICE AND DIVIDEND INFORMATION

Waldencast units, Waldencast Class A ordinary shares and public warrants are currently listed on
Nasdaq under the symbols “WALDU,” “WALD” and “WALDW,” respectively.

The closing price of the units, common stock and public warrants as of November 12, 2021, the last
trading day before announcement of the execution of the Transaction Agreements, was $10.10, $9.79 and
$1.00, respectively. As of May 27, 2022, the Record Date for the extraordinary general meeting, the most
recent closing price for each unit, common stock and public warrant was $ . $ and $ ,
respectively.

Holders of the units, public shares and public warrants should obtain current market quotations for their
securities. The market price of Waldencast's securities could vary at any time before the Business
Combination.

Holders

As of the date of this proxy statement/prospectus there was one holder of record of Waldencast Class A
ordinary shares, holders of record of Waldencast Class B ordinary shares, holder of record of
Waldencast units and holders of record of Waldencast warrants. The number of holders of record

does notinclude a substantially greater number of “street name” holders or beneficial holders whose
Waldencast units, Waldencast Class A ordinary shares and public warrants are held of record by banks,
brokers and other financial institutions. See the section entitled “Beneficial Ownership of Securities.”

Dividend Policy

Waldencast has not paid any cash dividends on its Class A ordinary shares to date and does not intend
to pay cash dividends prior to the completion of the Business Combination. The payment of cash dividends
in the future will be dependent upon the revenues and earnings, if any, capital requirements and general
financial condition of Waldencast plc subsequent to completion of the Business Combination. The payment
of any cash dividends subsequent to the Business Combination will be within the discretion of the
Waldencast plc Board. Waldencast's board of directors is not currently contemplating and does not
anticipate declaring stock dividends nor is it currently expected that the Waldencast plc Board will declare
any dividends in the foreseeable future. Further, the ability of Waldencast plc to declare dividends may be
limited by the terms of financing or other agreements entered into by Waldencast plc or its subsidiaries from
time to time.

Price Range of Obagi’s and Milk’s Securities

Historical market price information regarding Obagi and Milk is not provided because there is no public
market for Obagi’'s or Milk's securities. For information regarding Obagi's and Milk’s liquidity and capital
resources, see, respectively, the sections entitled “Obagi’'s Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Liquidity and Capital Resources” and “Milk’s Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital
Resources.”
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RISK FACTORS

In addition to the other information contained in this proxy statement/prospectus, including the matters
addressed under the heading “Cautionary Statement Regarding Forward-Looking Statements,” you should
carefully consider the following risk factors in deciding how to vote on the proposals presented in this proxy
statement/prospectus. The risk factors described below disclose both material and other risks, and are not
intended to be exhaustive and are not the only risks facing us. Additional risks not currently known to us or
that we currently deem to be immaterial, or which are not identified because they are generally common to
businesses, also may materially adversely affect our business, financial condition, results of operations and
cash flows in future periods. You are encouraged to perform your own investigation with respect to our
business, financial condition and prospects.

Risks Related to Obagi

Unless the context otherwise requires, all references in this subsection to “we,” “us” or “our” refer to the
business of Obagi and its subsidiaries prior to the consummation of the Business Combination, which will be
a business indirectly owned by Waldencast plc following the consummation of the Business Combination.
The occurrence of one or more of the events or circumstances described in these risk factors, alone or in
combination with other events or circumstances, may have a material adverse effect on the business,
financial condition, results of operations, cash flows and future prospects of Waldencast plc, in which event
the market price of Waldencast plc Class A ordinary shares could decline, and you could lose part or all of
your investment.

Risks Related to Obagi’s Business and Industry

Public health emergencies, epidemics or pandemics, such as COVID-19, have had, and could in the
future have, an adverse impact on our operations and financial condition.

Public health emergencies, epidemics or pandemics have had, and could in the future have, an adverse
impact on Obagi's operations and financial condition. The continuing pandemic caused by COVID-19 has
caused many countries, including the U.S., to declare national emergencies and implement preventive
measures such as travel bans and shelter in place or total lock-down orders. Our net revenue was materially
and adversely affected in the first two quarters of 2020, as many of our physician customers were required to
close their practices for several weeks, which greatly diminished demand for our products. Although some of
these customers have now established websites to be able to provide products to their patients through
online sales, any re-implementation of similar restrictions could have a material impact on our future net
revenue.

In addition, the COVID-19 pandemic has caused us to modify our business practices, including
accelerating the launch of a redesigned website to enable us to sell our own products online, creating an e-
commerce platform to enable our physician customers to sell Obagi products online to their patients,
designing a Door-Step Delivery Program for our customers’ patients, and investing in our Helping Hands
program to provide free hand sanitizer to healthcare professionals. Obagi may take further actions as may be
required by government authorities or as we determine are in the best interests of our employees, customers
and their patients, any of which may require unanticipated investments in management time and money.

While the impact of COVID-19 on Obagi's manufacturing and supply chain, sales and marketing, and
commercial and clinical trial operations, to date has not been material, the impact of COVID-19 on Obagi
over the long term is uncertain and cannot be predicted with confidence. The extent of the adverse impact of
COVID-19 on our operations will depend on the extent and severity of the continued spread of COVID-19
globally, the timing and nature of actions taken to respond to COVID-19 and the resulting economic
consequences.

Our sales and profitability may suffer if ongoing economic uncertainties in any of our major markets
inhibit people from spending their disposable income on aesthetic and skin health products.

Virtually all of our products are purchased based on consumer choice due to the fact that our products
are generally considered cosmetic in nature and not covered by health insurance policies. As a result, they
are typically paid for directly by the customer out of disposable income and are not subject to reimbursement
by third-party payors such as health insurers. Adverse changes in the economy, such as the recent
recession or ongoing economic uncertainties, could accordingly have a significant negative effect on
consumer spending for these products. If consumers reassess their spending choices, the demand for these
products could decline significantly. If demand declines significantly in our major markets, such as North
America, Asia and the Middle East, it would have a material adverse effect on our sales and profitability.
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The loss of a significant customer could materially and adversely affect our business, financial
condition and results of operations.

We sell our products in the U.S. to healthcare professionals through an authorized wholesale distributor,
Boxout Health. Under this model, we sell the products to Boxout Health, which then sells the products
through to our physician customers when they order them. As a result, Boxout Health accounted for
approximately 34.8% and 54.1% of our net revenue in the years ended December 31, 2021 and 2020,
respectively, and approximately 33.0% and 51.1% of our net revenue for the three months ended March 31,
2022 and 2021, respectively. Our agreement with Boxout Health does not contain any minimum purchase
requirements on its part. Accordingly, we do not have any guarantees regarding the quantity of each of our
products that Boxout Health will order each quarter. We provide Boxout Health with forecasts of demand for
our products from our physician customers, however, our forecasts may not always accurately assess
demand for one or more products during any given quarter, which many affect subsequent orders for the
affected products from them. Our e-commerce partners and international distributors purchase our products
directly from us. One of our distributors in Southeast Asia, Gevie, Inc. together with its affiliate, Lemed, Inc.
(collectively, the “SA Distributor”), accounted for approximately 28.0% and 8.1% of our net revenue in the
years ended December 31, 2021 and 2020, respectively, and 36.9% and 11.7% of our net revenue for the
three months ended March 31, 2022 and 2021, respectively. Our agreement with the SA Distributor grants
the SA Distributor a non-exclusive right to distribute our products in Vietnam and South Korea, contains
minimum purchase requirements and has a term that expires on December 31, 2026. In January 2022, we
executed an amendment with the SA Distributor to expand the countries within Southeast Asia in which it
may distribute our products. Accordingly, our sales to such distributor may comprise an even greater
proportion of our net revenue in the future. We are currently in discussions with the SA Distributor to expand
the countries in Southeast Asia in which it may distribute our products. In the event that we do grant the SA
Distributor the right to distribute products in additional countries, our sales to such distributor may comprise
an even greater proportion of our net revenue in the future.

We face intense competition, in some cases from companies that have significantly greater
resources than we do, which could limit our ability to generate sales and/or render our products
obsolete.

The market for aesthetic and therapeutic skin health products is highly competitive and we expect the
intensity of competition to increase in the future. We also expect to encounter increased competition as we
enter new markets and/or distribution channels, attempt to penetrate existing markets with new products and
expand into new distribution channels. We may not be able to compete effectively in these markets, may
face significant pricing pressure from our competitors and may lose market share to our competitors. Our
principal competitors are large, well-established companies in the fields of pharmaceuticals, cosmetics,
medical devices and health care. Our largest direct competitors include SkinCeuticals, a division of L'Oréal
S.A., SkinMedica, Inc., a division of Allergan, Inc., ZO Skin Health, a majority of which is owned by
Blackstone Tactical Opportunities, and PCA Skin and EltaMD, each a division of Colgate-Palmolive.

Our indirect competitors for Obagi Medical® products and direct competitors for our Obagi Clinical
products sell skincare products directly to consumers, and generally consist of large well known cosmetic
companies, including, but not limited to, La Roche-Posay Laboratoire Dermatologique SAS, Dermalogica,
Inc., Murad Inc. and dermatologist backed brands, such as Dr. Dennis Gross Skincare, LLC. We also face
competition from medical device companies offering products to physicians that are used to enhance the
skin’s appearance.

Many of these competitors have significantly greater resources than we have. This enables them,
among other things, to make greater research and development investments and spread their research and
development costs, as well as their marketing and promotional costs, over a broader revenue base. It is also
possible that developments by our competitors could make our products or technologies less competitive or
obsolete. The treatment of skin conditions and the enhancement of the appearance of skin are the subjects
of active research and developmentby many potential competitors, including major pharmaceutical
companies and specialized biotechnology firms, such as those listed above, as well as universities and other
research institutions. Competitive advances may also include the potential development of new laser or radio
frequency therapies to treat hyperpigmentation and photodamaged skin. While we intend to expand our
technological capabilities to remain competitive, research and development by others may result in the
introduction of new products by competitors that represent substantial improvements over our existing
products. If that occurs, sales of our existing products could decline rapidly. Similarly, if we fail to make
sufficient investments in research and development programs, our current and planned products could be
surpassed by more effective or advanced products developed by our competitors.
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Our revenues and financial results depend significantly on sales of our Obagi Nu-Derm products. If
we are unable to manufacture or sell the Nu-Derm products in sufficient quantities and in a timely
manner, or maintain physician and/or patient acceptance of Nu-Derm products, our business will be
materially and adversely impacted.

To date, a substantial portion of our revenues have resulted from sales of our principal product line, the
Obagi Nu-Derm System and related products. Nu-Derm products accounted for approximately 24.5% and
32.6% of our net revenue for the years ended December 31, 2021 and 2020, respectively, and 24.2% and
28.9% of our net revenue for the three months ended March 31, 2022 and 2021, respectively. Although we
currently offer other products such as Obagi-C Rx, Professional-C, ELASTIderm, CLENZIderm, Blue Peel
products and our Obagi Clinical line, and intend to introduce additional new products, we still expect sales of
our Obagi Nu-Derm System and related products to account for a substantial portion of our sales for the
foreseeable future. Because our business is highly dependent on Nu-Derm products, factors adversely
affecting the pricing of, or demand for, these products could have a material and adverse effect on our
business.

Sales of our Obagi Nu-Derm products also experience seasonality. We believe this is due to variability in
patient compliance that relates to several factors such as a tendency to travel and/or engage in other
disruptive activities during the summer months. Additionally, our commercial success depends in large part
on our ability to sustain market acceptance of the Nu-Derm System. If existing users of our products
determine that our products do not satisfy their requirements, if our competitors develop a product that is
perceived by patients or physicians to better satisfy their respective requirements, or if state or federal
regulations or enforcement actions prohibit sales of the Nu-Derm System, individual products within the
system, or any related products, sales of these products may decline, and our total net revenue may
correspondingly decline. We cannot assure you that we will be able to continue to manufacture these
products in commercial quantities at acceptable costs. Our inability to do so would adversely affect our
operating results and cause our business to suffer.

We are dependent on third parties that we enter into agreements with to manufacture and distribute
products for us and for other essential services and to whom we license our intellectual property
rights.

We currently outsource all our product manufacturing to third-party contract manufacturers. We have
two or more qualified manufacturers for some of our key products, however, certain products, including some
of our sun protection products, are currently supplied by a single source. In the event that such a sole source
supplier or any of our other third-party manufacturers terminates its supply arrangement with us, experiences
financial difficulties, encounters regulatory or quality assurance issues, experiences a significant disruption
in supply of raw materials or components for our products or suffers any damage to its facilities, we may
experience delays in securing sufficient amounts of our products, which could harm our business, reputation
and relationships with customers.

Bausch Health, which formerly owned the business of Obagi, is our only supplier and manufacturer of
tretinoin. We have a contract with Bausch Health that has an initial termination date in 2027. While there are
several other manufacturers of generic tretinoin, the termination of this agreement or any loss of services
under the agreement could be difficult for us to replace upon the same favorable terms.

We expect to continue to rely on third parties to produce materials required for clinical trials and for the
commercial production of our products. However, there are a limited number of third-party manufacturers that
operate under the FDA's current Good Manufacturing Practices (“cGMPs”) regulations and that have the
necessary expertise and capacity to manufacture our products. As a result, for the three months ended
March 31, 2022, we purchased approximately 24.5% and 12.1% of our products from G.S. Cosmeceutical
USA Inc. (“G.S. Cosmeceutical”) and Swiss America CDMO LLC (“Swiss”), respectively. In the year ended
December 31, 2021, we purchased approximately 44.3% and 5.4% of our products from G.S. Cosmeceutical
and Swiss, respectively. In the year ended December 31, 2020, we purchased approximately 50.0% and
12.0% of our products from G.S. Cosmeceutical and Swiss, respectively. In the event one of these suppliers
terminates its arrangement with us, it may be difficult for us to locate alternate manufacturers for our
anticipated future needs. If we are unable to arrange for third-party manufacturing of our products, or to do
so on commercially reasonable terms, we may not be able to complete development of, market and sell our
new products.

Reliance on third-party manufacturers entails risks to which we would not be subject if we manufactured
products ourselves, including reliance on the third party for regulatory compliance and quality assurance. To
the extent that any of our third-party manufacturers fails to comply with regulatory requirements or
encounters quality assurance issues, we may experience an interruption in the supply of products, which
could impair our customer relationships and adversely affect our business, financial condition and results of
operations. In addition, reliance on
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third-party manufacturers subjects us to the possibility of breach of the manufacturing agreement by the third
party, and the possibility of termination or non-renewal of the agreement by the third party. Dependence
upon third parties for the manufacture of our products may also reduce our profit margins or the sale of our
products, and may limit our ability to develop and deliver products on a timely and competitive basis.

We have also outsourced the distribution of our products to Boxout Health for our physician-dispensed
sales as well as to third-party logistics providers, who store and distribute our products to our international
distributors and retail and spa customers. The failure of one or more of these entities to provide the expected
services on a timely basis, or at all, or at the prices we expect, or the costs and disruption incurred in
changing these outsourced functions to being performed under our management and direct control or that of
a third party, may have a material adverse effect on our business, financial condition and results of
operations. We are not party to long-term contracts with any of these parties, and upon expiration of these
existing agreements, we may not be able to renegotiate the terms on a commercially reasonable basis, or at
all.

Further, our third-party manufacturers and other third-party service providers may:
¢ have economic or business interests or goals that are inconsistent with ours;
« take actions contrary to our instructions, requests, policies or objectives;

« be unable or unwilling to fulfill their obligations to comply with applicable regulations, including
those regarding the safety and quality of products and ingredients and good manufacturing
practices;

« have financial difficulties;

¢ encounter raw material or labor shortages;

e encounter increases in raw material or labor costs that may affect our procurement costs;
« disclose our confidential information or intellectual property to competitors or third parties;
e engage in activities or employ practices that may harm our reputation; and

«  work with, be acquired by, or come under control of, our competitors.

The occurrence of any of these events, alone or together, could have a material adverse effect on our
business, financial condition and results of operations. In addition, such problems may require us to find new
manufacturers or other third-party service providers, and there can be no assurance that we would be
successful in finding third-party suppliers, manufacturers or distributors meeting our standards of innovation
and quality.

The management and oversight of the engagement and activities of our manufacturers and other third-
party service providers require substantial time and effort from our employees, and we may be unable to
successfully manage and oversee such activities.

In connection with the Obagi China Distribution, we will license our trademarks and product formulas to
Obagi Hong Kong for commercialization in the China Region. The failure of Obagi Hong Kong, or any other
third-party manufacturer, service provider or other entity that licenses our product formulas, to comply with
our quality standards and other controls, could materially and adversely affect our financial condition and
operating results. Our licensees or others may dispute the scope of their rights under any of these licenses.
Our licensees under these licenses may breach the terms of their respective agreements. Loss or breach of
any of these licenses for any reason could materially and adversely affect our financial condition and
operating results. Any dispute with a licensee could be complex, expensive and time-consuming, and an
outcome adverse to us could materially and adversely affect our business and impair our ability to
commercialize our licensed products.

If we fail to manage our inventory effectively, our results of operations, financial condition and
liquidity may be materially and adversely affected.

Our business requires us to manage a large volume of inventory effectively. We depend on our
forecasts of demand for, and popularity of, various products to make purchase decisions and to manage our
inventory of stock-keeping units. Demand for products, however, can change significantly between the time
inventory or components are ordered and the date of sale. Demand may be affected by new product
launches, changes in customer and consumer preferences or spending patterns, changes in product cycles
and pricing, product defects and promotions, and our customers may not purchase products in the quantities
that we expect. It may be difficult to accurately forecast demand and determine appropriate levels of product
or components.
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If we overestimate demand, we may be required to write-off inventories and increase our reserves for
product returns. If we underestimate demand, we may not have sufficient inventory of products to ship to our
customers. Our products have expiration dates that generally range from 24 to 36 months from the date of
manufacture. We establish reserves for potentially excess, dated or otherwise impaired inventories.
However, we may not be able to accurately estimate the reserve requirement that will be needed in the
future. Although our estimates are reviewed quarterly for reasonableness, our product return activity could
differ significantly from our estimates. Judgment is required in estimating these reserves and we rely on data
from third parties, including, but not limited to, distributor forecasts and independent market research reports.
The actual amounts could be different from our estimates, and differences are accounted for in the period in
which they become known. If we determine that the actual amounts exceed our reserve amounts, we will
record a charge to earnings to approximate the difference. A material reduction in earnings resulting from a
charge would have a material adverse effect on our net income, results of operations and financial condition.

Our inability to anticipate and respond to market trends and changes in consumer preferences could
adversely affect our financial results.

Our continued success depends on our ability to anticipate and react in a timely and cost-effective
manner to changes in consumer preferences for skincare products. We must continually work to develop,
manufacture and market new products and create product line extensions for existing and emerging or new
distribution channels. The development of new products and line extensions requires significant
commitments of personnel and financial resources, and we cannot assure you that these products will be
commercially successful. We reevaluate our development efforts regularly to assess whether our efforts to
develop a particular new product or technology are progressing at a rate that justifies our continued
expenditures. On the basis of these reevaluations, we have abandoned in the past, and may abandon in the
future, our efforts on a particular product or technology. If we fail to take any product or technology from the
development stage to market on a timely basis or fail to gain successful market adoption of such product, we
may incur significant expenses without a near-term or any financial return.

In addition, we must continually monitor attitudes toward our industry and product lines, as well as
where and how consumers shop to satisfy changing consumer preferences. To remain competitive, we must
maintain and enhance the recognition of our brands in existing and new distribution channels, achieve a
favorable mix of products among these channels, successfully manage our inventories, and modernize and
refine our approach as to how and where we market and sell our products. We recognize that consumer
preferences cannot be predicted with certainty and can change rapidly, driven by the use of digital and
social media by consumers and the speed by which information and opinions are shared. If we are unable to
anticipate and respond to sudden challenges that we may face in the marketplace, trends in the market for
our products and changing consumer demands and sentiment, our financial results will suffer. In addition,
from time to time, sales growth or profitability may be concentrated in a relatively small number of products,
channels or countries. If such a situation persists or a number of our products, channels or countries fail to
perform as expected, there could be a material adverse effect on our business.

In key markets, such as the U.S., we have seen a shift in consumer preference to the online channel,
which accelerated in response to the COVID-19 pandemic. During this time, we saw our sales becoming
increasingly dependent on key e-commerce retailers, which could result in an increased risk related to the
concentration of our customers. A severe, adverse impact on the business operations of our customers
could have a corresponding material adverse effect on us.

Our new product introductions may not be as successful as we anticipate.

We have an established process for the development, evaluation and validation of our new product
concepts. Nonetheless, each new product launch involves risks, as well as the possibility of unexpected
consequences. For example, the acceptance of new product launches and sales to our customers may not
be as high as we anticipate, due to lack of acceptance of the products themselves or their price, or limited
effectiveness of our marketing strategies. In addition, our ability to launch new products may be limited by
delays or difficulties affecting the ability of our suppliers or manufacturers to timely manufacture, distribute
and ship new products or displays for new products. Sales of new products may be affected by inventory
management by our customers, and we may experience product shortages. We may also experience a
decrease in sales of certain existing products as a result of newly launched products. Any of these
occurrences could delay or impede our ability to achieve our sales objectives, which could have a material
adverse effect on our business, financial condition and results of operations.

As part of our ongoing business strategy, we expect we will continue to develop new products,
potentially in new categories, expand our brand further into the consumer and spa channels, build and
execute a global e-commerce
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platform and expand our presence in key large international markets. Any expansion into new product
categories, channels or markets may prove to be an operational and financial constraint that inhibits our
ability to successfully accomplish such expansion. Our inability to introduce successful products in our
traditional categories or in adjacent categories and channels could limit our future growth and have a
material adverse effect on our business, financial condition and results of operations.

Any damage to our reputation or brands may materially and adversely affect our business, financial
condition and results of operations.

We believe that developing and maintaining our brands is critical and that our financial success is
directly dependent on consumer perception of our brands. Furthermore, the importance of brand recognition
may become even greater as competitors offer more products similar to ours.

Many factors, some of which are beyond our control, are important to maintaining our reputation and
brands. These factors include our ability to comply with ethical, social, product, labor and environmental
standards. Any actual or perceived failure in compliance with such standards could damage our reputation
and brands. The growth of our brands depends largely on our ability to provide a high-quality consumer
experience, which in turn depends on our ability to bring innovative, effective products to the market at
competitive prices that respond to consumer demands and preferences. If we are unable to preserve our
reputation, enhance our brand recognition or increase positive awareness of our products, it may be difficult
for us to maintain and grow our consumer base, and our business, financial condition and results of
operations may be materially and adversely affected.

The success of our brands may also suffer if our marketing plans or product initiatives do not have the
desired impact on our brands’ image or our ability to attract consumers. Further, our brand value could
diminish significantly due to a number of factors, including consumer perception that we have acted in an
irresponsible manner, adverse publicity about our products, our failure to maintain the quality of our
products, product contamination, the failure of our products to deliver consistently positive consumer
experiences, or the products becoming unavailable to consumers.

Our failure to successfully in-license or acquire additional products and technologies would impair
our ability to grow.

We intend to in-license, acquire, develop and market new products and technologies. Because we have
limited internal research capabilities, our business model depends in part on our ability to license patents,
products and/or technologies from third parties. The success of this strategy also depends upon our ability
and the ability of our third-party formulators to formulate products under such licenses, as well as our ability
to manufacture, market and sell such licensed products.

We may not be able to successfully identify any new products to in-license, acquire or internally
develop. Moreover, negotiating and implementing an economically viable acquisition is a lengthy and
complex process. Other companies, including those with substantially greater financial, marketing and sales
resources, may compete with us for the acquisition of products. We may not be able to acquire or in-license
the rights to such products on terms that we find acceptable, or at all. As a result, our ability to grow our
business or increase our profits could be adversely impacted.

Risks Related to International Business and Business Combinations
We are subject to risks associated with doing business internationally.

Our international sales currently depend upon the marketing efforts of and sales by certain distributors
and licensees, particularly Rohto Pharmaceutical Co., Ltd. (“Rohto”), a licensee of certain trademarks for the
retail drug store channel in Japan, from whom we receive royalties that accounted for approximately 2.8%,
7.0%, 3.1% and 5.8% of our net revenue for the years ended December 31, 2021 and 2020, and for the
three months ended March 31, 2022 and 2021, respectively, and 3.6%, 9.2%, 4.1% and 7.1% of our gross
margin for the years ended December 31, 2021 and 2020, and for the three months ended March 31, 2022
and 2021, respectively. Because incremental costs associated with this agreement are minimal, a material
decline in licensing revenues from or termination of this agreement would have a material adverse effect on
our net income. In addition, the SA Distributer accounted for approximately 28.0% and 8.1% of our net
revenue in the years ended December 31, 2021 and 2020, respectively, and 36.9% and 11.7% of our net
revenue for the three months ended March 31, 2022 and 2021, respectively. The loss of this distributor
could have a material adverse impact on our net income.
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In addition, our future growth is dependent on our ability to continue to expand our presence in
international markets and our business is and may increasingly be subject to certain risks inherent in
international business, many of which are beyond our control. These risks include:

« adverse changes in tariff and trade protection measures;

¢ unexpected changes or differences in foreign regulatory requirements;

*  potentially negative consequences from changes in tax laws;

« the potential business failure of one or more of our distribution partners;

« changing economic conditions in countries where our products are sold or manufactured;

¢ exchange rate risks;

«  potential political unrest and hostilities;

¢ potential natural disasters in countries where our products are sold;

« differing degrees of protection for intellectual property; and

« difficulties in coordinating foreign distribution.

Any of these factors could adversely affect our business, financial condition and results of operations.
We cannot assure you that we can successfully manage these risks or avoid their effects.

Potential business combinations could require significant management attention and prove difficult
to integrate with our business, which could distract our management, disrupt our business and
adversely affect our operating results.

If we become aware of potential business combination candidates that are complementary to our
business, we may decide to combine with such businesses or acquire their assets in the future.

Business combinations generally involve a number of additional difficulties and risks to our business,
including:

« failure to integrate management information systems, personnel, research and development and
marketing, operations, sales and support;

« disruption of our ongoing business and diversion of management’s attention from other business
matters;

¢ potential loss of the acquired company’s customers;

« failure to develop further the acquired company’s technology;
¢ unanticipated costs and liabilities; and

« other accounting consequences.

In addition, we may not realize benefits from any business combination that we undertake in the future.
If we fail to successfully integrate such businesses, or the technologies associated with such business
combinations into our company, the revenue and operating results of the combined company could be
adversely affected. Any integration process would require significant time and resources, and we may not be
able to manage the process successfully. If our customers are uncertain about our ability to operate on a
combined basis, they could delay or cancel orders for our products. We may not successfully evaluate or
utilize the acquired technology or accurately forecast the financial impact of a combination, including
accounting charges or volatility in the stock price of the combined entity. If we fail to successfully integrate
other companies with which we may combine, our business could be adversely affected.

Risks Related to Legal and Regulatory Matters

Laws, regulations, enforcement trends orchanges in existing regulations governing the
introduction, marketing and sale of our over-the-counter (“OTC”) drug, device and cosmetic
products to consumers could harm our business.

Our products are subject to regulation by the FDA, the Federal Trade Commission (the “FTC") and
comparable state, local and foreign regulatory authorities, including the European Commission, and over
time, the regulatory landscape for our products has become more complex with increasingly strict
requirements. If the laws and
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regulations governing our products continue to change, we may find it necessary to alter some of the ways
we have traditionally marketed our products to stay in compliance with applicable regulations, and this could
add to the costs of our operations and have a material adverse effect on our business. To the extent federal,
state, local or foreign regulatory requirements regarding consumer protection, or the ingredients, claims or
safety of our products continue to change in the future, such changes could require us to reformulate or
discontinue certain products, revise the product packaging or labeling, or adjust operations and systems,
any of which could result in, among other things, increased costs, delays in product launches, product
returns or recalls and lower net sales, and therefore could have a material adverse effect on our business,
financial condition and results of operations. Noncompliance with applicable regulations could result in
enforcement action by the FDA or other regulatory authorities within or outside the U.S., including, but not
limited to, product seizures, injunctions, product recalls, and criminal or civil monetary penalties, all of which
could have a material adverse effect on our business, financial condition and results of operations.

In the U.S., with the exception of color additives, the FDA does not currently require premarket approval
for or premarket review of products intended to be sold as cosmetics. However, the FDA may in the future
require premarket approval, clearance or registration/notification of cosmetic products, establishments or
manufacturing facilities. The statutory and regulatory requirements applicable to drugs are extensive and
require significant resources and time to ensure compliance. The Federal Food, Drug, and Cosmetic Act
(“FDCA") defines cosmetics, inrelevant part, as “articles intended to be rubbed, poured, sprinkled, or
sprayed on, introduced into, or otherwise applied to the human body . . . for cleansing, beautifying, promoting
attractiveness, or altering the appearance.” The term “drug,” in contrast, is defined by reference to its
intended use, as “articles intended for use in the diagnosis, cure, mitigation, treatment, or prevention of
disease” and “articles (other than food) intended to affect the structure or any function of the body of man or
other animals.” Therefore, almost any ingested or topical or injectable product that, through its label or
labeling (including Internet websites, promotional pamphlets, and other marketing material), is claimed to be
beneficial for such uses will be regulated by the FDA as a drug. This definition also includes components of
drugs, such as active pharmaceutical ingredients. Drug products must generally either receive premarket
approval from the FDA or conform to a “monograph” for a particular drug category, as established by the
FDA's OTC Drug Review process, which has been subject to recent reforms pursuant to the Coronavirus
Aid, Relief, and Economic Security Act (“CARES Act”).

In the European Union (the “EU"), cosmetics are subject to notification through the Cosmetic Products
Notification Portal by the company responsible for placing them on the EU market. A cosmetic is defined as
“any substance or mixture intended to be placed in contact with the external parts of the human body
(epidermis, hair, nails, lips and external genital organs) or with the teeth and the mucous membranes of the
oral cavity with a view exclusively or mainly to cleaning them, perfuming them, changing their appearance,
protecting them, keeping them in good condition or correcting body odours.” Consequently, a product is
notably considered to be a cosmetic if it is presented as protecting the skin, maintaining the skin in good
condition or improving the appearance of the skin, provided that it is not a medicinal product due to its
composition or intended use. In the EU, the composition of a cosmetic may not be such that it has a
significant effect on the body through a pharmacological, immunological or metabolic mode of action. No
test has been determined yet for the significance of the effect. Indeed, by contrast, a medicinal product is
defined as “any substance or combination of substances presented as having properties for treating or
preventing disease in human beings; or any substance or combination of substances which may be used in
or administered to human beings either with a view to restoring, correcting or modifying physiological
functions by exerting a pharmacological, immunological or metabolic action, or to making a medical
diagnosis.”

We market certain products, such as eyelash serums and chemical peels, as cosmetics (i.e., not
pursuant to an FDA approval or OTC monograph), but the FDA may disagree with our determination that
these products do not require FDA premarket review and approval. We also market the Skintrisiq device for
use in connection with certain of our cosmetic and OTC skin care products. We believe that, based on its
intended use, the Skintrinsiq device does not meet the FDCA's definition of a medical device and have not
sought FDA premarket review of this product. However, the FDA may disagree with our determination and
subject the Skintrinsiq device to medical device regulations. Similar risks may apply in foreign jurisdictions
where we market our products.

If any of our products we intend to sell as cosmetics or for use with our cosmetic products were to be
regulated as drugs or medical devices, we might be required to conduct, among other things, clinical trials to
demonstrate the safety and efficacy of these products and/or submit applications to the FDA in order to
obtain required marketing authorizations for such products, and we may be required to cease distribution of
or recall these products. We may
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not have sufficient resources to conduct any required clinical trials or to ensure compliance with the
manufacturing requirements applicable to drugs or medical devices. If the FDA or any other regulatory
authorities determine that any of our products intended to be sold as cosmetics or for use with our cosmetic
products should be classified and regulated as drug products or medical devices, or were to ban or restrict
the use of certain ingredients in such cosmetic products, and we are unable to comply with applicable
requirements for those products, we may be unable to continue to market those products and may be subject
to enforcement action.

In many countries, including the U.S., EU, Canada, Australia and Japan, where HQ is regulated as a
drug and requires a prescription, we have not sought nor obtained regulatory approval to distribute our HQ
products in these countries, and instead offer our Nu-Derm Fx and Obagi-C Fx solutions, which contain the
skin brightening agent arbutin, for these markets. The effects of arbutin on the skin could be attributed to
their gradual hydrolysis and release of HQ. In the EU, the safety of alpha- and beta-arbutin has been
previously assessed by the European Commission’s Scientific Committee on Consumer Products (SCCS) in
2015 and 2008 respectively, which concluded that the use of alpha-arbutin is safe for consumers in cosmetic
products in a concentration up to 2% in face creams and up to 0.5% in body lotions, and the use of beta-
arbutin is safe for consumers in cosmetic products in a concentration up to 7% in face creams provided that
the contamination of hydroquinone in the cosmetic formulations remain below 1 ppm. Nevertheless, the
SCCS highlighted in both opinions that a potential combined use of HQ releasing substances in cosmetic
products has not been evaluated. HQ is listed in Annex Il to the Cosmetic Regulation, which means that,
with certain exceptions not applicable to us, UQ is a prohibited cosmetic ingredient in the EU. Recently,
concerns have been raised within the European Commission on the HQ content, its release, as well as on
the aggregate exposure from cosmetic products containing alphaarbutin and/or beta-arbutin. This led to
additional consultation with the SCCS and resulted in the identification of a number of issues in the previous
submissions, in particular the stability and dermal absorption of alpha-arbutin and/or beta-arbutin, the
release rate of HQ and the aggregate exposure calculation from cosmetics exposure. Following this, a call
for data was launched from July 2020 to April 2021 during which interested parties were asked to contribute
with data/information relevant to the stability of alpha- and beta-arbutin, their dermal absorption, the HQ
release rate (including biotransformation) and the aggregate exposure. In its preliminary opinion on the
safety of alpha-arbutin and beta-arbutin in cosmetic products dated March 15-16, 2022, the SCCS
considered that it cannot conclude on the safety of alpha-arbutin (when used in face creams up to a
maximum concentration of 2% and in body lotions up to a maximum concentration of 0.5%) or beta-arbutin
(when used in face cream up to a maximum concentration of 7%) because not all relevant scientific data
which are required for the safety assessment, e.g. data on the degradation/metabolism of arbutin when
exposed to the skin microbiome/enzymes and the release and final fate of HQ, are available. This
preliminary opinion is open for comments until May 27, 2022, on the basis of which the SCCS will issue a
final, safety opinion which may include specific recommendations on the use of arbutin in cosmetic products.
Scientific opinions of the SCCS that consider a substance to be unsafe for cosmetic products, or only safe
under certain circumstances, are typically followed by a decision of the European Commission to amend the
Cosmetics Regulation to add the substance to the list of substances prohibited in cosmetic products (annex
Il) or to add the substance to the list of substances that can only be used under certain circumstances
(annex 1l1). This means that, depending on the outcome of the SCCS’s safety assessment, it cannot be
excluded that the use of alpha- and/or beta-arbutin in certain cosmetic products will be banned or restricted
in the EU per future EU legislation. Usually in cases where cosmetics products that are already on the
market, suddenly become non-compliant due to a legislative modification, a transition regime will be
imposed, allowing manufacturers a certain amount of time to comply with the rules. In addition, Obagi's
arbutin products are permitted to be sold in the Asia-Pacific region countries in which Obagi distributes such
products.

Any inquiry into the regulatory status of our cosmetics and related products, including the Skintrinsiq
device, and any related interruption in the marketing and sale of these products could damage our reputation
and image in the marketplace. In recent years, the FDA has issued warning letters to several cosmetic
companies alleging improper claims regarding their cosmetic products. The FDA has also historically taken
action against manufacturers of some light-emitting products used to alter or improve appearance on the
grounds that those products are medical devices that require clearance or approval. If the FDA or any other
regulatory authorities determine that we have made inappropriate drug or medical device claims regarding
our products, we could receive a warning or untitled letter, be required to modify our product claims or take
other actions to satisfy the FDA or any other regulatory authorities. In addition, plaintiffs’ lawyers have filed
class action lawsuits against cosmetic companies after receipt of these types of FDA warning letters. There
can be no assurance that we will not be subject to state, federal or foreign government actions or class
action lawsuits, which could harm our business, financial condition and results of operations.
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In addition, we sell products, such as sunscreens, that are subject to the FDA's OTC drug monograph
regulatory requirements. The FDA regulates the formulation, manufacturing, packaging and labeling of OTC
drug products. Certain of our products, such as some of our sunscreen and acne drug products, are
regulated pursuant to the FDA's OTC drug monographs that specify acceptable active drug ingredients and
acceptable product claims that are generally recognized as safe and effective for particular uses. If any of
these products that are marketed as OTC drugs pursuant to an OTC monograph are not in compliance with
the applicable FDA monograph, we may be required to reformulate the product, stop making claims relating
to such product or stop selling the product until we are able to obtain costly and time-consuming FDA
approvals. We are also required to submit adverse event reports to the FDA for our OTC drug products, and
failure to comply with this requirement may subject us to FDA regulatory action. Moreover, the FDA's
process for establishing, amending, and finalizing monographs has recently been reformed pursuant to the
CARES Act. If these reforms affect the regulatory requirements to which we or our products are subject, or if
we do not comply, we could be subject to enforcement action, which could materially adversely affect our
business.

The drug regulatory approval processes of the FDA and comparable foreign authorities are lengthy,
time-consuming and inherently unpredictable, and if we are required to seek and obtain any
regulatory approvals that may be required for our products, we may be unable to obtain or maintain
such regulatory approvals, which would substantially harm our business.

Any products that are regulated by the FDA as drugs must generally obtain premarket approval from the
FDA, unless subject to the OTC monograph process or subject to other limited exceptions. The FDA
approves new drugs through the New Drug Application (“NDA") or Abbreviated New Drug Application
(“ANDA") processes before they may be legally marketed in the U.S. In the NDA process, an applicant must
generally demonstrate through well-controlled clinical trials that a drug is safe and effective for its intended
uses. The Hatch-Waxman Act established the ANDA process, which is an abbreviated FDA approval
procedure for drugs that are shown to be bioequivalent to proprietary drugs previously approved by the FDA
through its NDA process. Premarket applications for generic drugs are termed “abbreviated” because such
applications generally do not include preclinical and clinical data to demonstrate safety and effectiveness.
Instead, an ANDA applicant must demonstrate that its product is bioequivalent to the innovator drug. In
certain situations, an applicant may obtain ANDA approval of a generic drug with a strength or dosage form
that differs from a referenced innovator drug pursuant to the filing and approval of an ANDA Suitability
Petition. Similar requirements apply in foreign jurisdictions.

Certain of our products, including our tretinoin-based products, are marketed pursuant to an ANDA held
by Bausch Health or dispensed under the category of unlicensed medicines in the United Kingdom (the
“UK"). However, we have not sought or obtained FDA premarket approval or foreign regulatory authorities’
authorization for any of our products. The time required to obtain approval by the FDA and comparable
foreign authorities is unpredictable but typically takes many years following the commencement of clinical
trials and depends upon numerous factors, including the substantial discretion of the regulatory authorities.
In addition, approval policies, regulations or the type and amount of clinical data necessary to gain approval
may change during the course of a product candidate’s clinical development and may vary among
jurisdictions.

The FDA or any foreign regulatory authorities can delay, limit or deny approval or require us to conduct
additional nonclinical or clinical testing or abandon a program for, among others, the following reasons:

« the FDA or comparable foreign regulatory authorites may disagree with the design or
implementation of any clinical trials we may be required to conduct;

* we may be unable to demonstrate to the satisfaction of the FDA or comparable foreign regulatory
authorities that a product is safe and effective for its proposed indication or bioequivalent to a listed
drug;

« the results of clinical trials may not meet the level of statistical significance required by the FDA or
comparable foreign regulatory authorities for approval;

¢ serious and unexpected drug-related side effects experienced by participants in our clinical trials or
by individuals using drugs similar to our products;

¢ we may be unable to demonstrate that a product’s clinical and other benefits outweigh its safety
risks;

« the FDA or comparable foreign regulatory authorities may disagree with our interpretation of data
from preclinical studies or clinical trials;
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« the data collected from clinical trials may not be acceptable or sufficient to support the submission
of an NDA, ANDA or other submission or to obtain regulatory approval in the U.S. or elsewhere,
and we may be required to conduct additional clinical studies;

« the FDA's or the applicable foreign regulatory authority may disagree regarding the formulation,
labeling and/or the specifications of our products;

« the FDA or comparable foreign regulatory authorites may fail to approve the manufacturing
processes or facilities of third-party manufacturers with which we contract for clinical and
commercial supplies; and

« the approval policies or regulations of the FDA or comparable foreign regulatory authorities may
significantly change in a manner rendering our clinical data insufficient for any approvals.

The lengthy approval process as well as the unpredictability of future clinical trial results may result in
our failing to obtain regulatory approvals to market our products, which could significantly harm our business,
results of operations and prospects.

Our products containing the active ingredient, hydroquinone, are marketed as prescription-use only
drugs but have not received required premarket authorization from the FDA or other regulatory
authorities, and the FDA could require us to remove these products from the market until we obtain
approval of the required NDA, and we could be found to be marketing and selling these products in
violation of the law.

We market our products that contain HQ on a prescription-only (i.e., non-OTC) basis, and we have not
sought nor obtained premarket approval from the FDA to market these products in the U.S., nor have we
sought marketing authorizations in other jurisdictions. Although, to date, neither the FDA nor any other
regulators have taken action against us for selling our prescription HQ products in the U.S. and in other
jurisdictions without marketing approval, there can be no assurance the FDA or any other regulatory
authorities will not take enforcement action against us, or otherwise require us to obtain premarket approval
or similar authorization of our prescription HQ products, and we may be required to suspend marketing of our
prescription HQ products unless and until such products are approved.

Based on the historical evolution of the legal and regulatory framework applicable to drugs in the U.S.,
the FDA acknowledges that there are some drugs on the market that lack required FDA approval for
marketing. The FDA has historically utilized a risk-based enforcement approach with respect to drugs
marketed without required approvals. In 2003, the FDA issued a Compliance Policy Guide (a “CPG”"), which
was finalized in 2006 and subsequently amended in 2011, in which it announced a drug safety initiative to
remove unapproved drugs from the market and established enforcement priorities and a policy of
enforcement discretion with respect to marketed unapproved products. Under this policy, the FDA indicated
that it intended to give higher priority to enforcement actions involving unapproved drug products in certain
categories, including drugs with potential safety risks and ineffective dugs that could be used in lieu of
effective treatments. Although this CPG was withdrawn and the drug safety initiative was terminated on the
basis of a Federal Register notice in 2020, a subsequent Federal Register notice in May 2021 withdrew the
prior notice terminating the program and the CPG, and the FDA indicated that it plans to continue to
prioritize enforcement based on its existing general approach, which involves risk-based prioritization in light
of all the facts of a given circumstance, and issue new guidance on this topic.

We believe our prescription-only HQ products do not fall within the previously established categories of
unapproved drugs for which the FDA has indicated it prioritizes enforcement. We have not received any
communications from the FDA or any similar regulatory authority regarding these or any of our other
products. However, in the future the FDA may pursue an enforcement action against us and determine that
our HQ products should be removed from the market until we obtain approval of an NDA. For example,
although our prescription-only HQ products are made with 4% HQ, the FDA has expressed concerns
regarding the safety of 2% HQ products marketed OTC. In addition, the CARES Act implemented a number
of changes to regulation of OTC drugs, one of which prohibited the sale of HQ (at any concentration level)
from being marked in the U.S. as an OTC drug without FDA approval effective September 2020. On April
19, 2022, the FDA announced that it had issued warning letters to 12 companies for continuing to sell 2%
HQ products on an OTC basis in violation of the CARES Act. The FDA's announcement also cited reports
describing serious side effects associated with the use of skin lightening products containing HQ, including
reports of skin rashes, facial swelling, and skin discoloration. See the section entitled “— “Risks Related to
Legal and Regulatory Matters — Our products may cause adverse events or side effects, or could be
associated with safety issues, that could result in recalls, withdrawals, or regulatory enforcement action. For
example, the FDA has historically expressed concerns regarding the safety of HQ products, including risks
for
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potentially serious side effects, including skin rashes, facial swelling, skin discoloration, carcinogenicity and
reproductive toxicity.” If the FDA determines that our prescription-only HQ products present the same
concerns as OTC 2% HQ products, the FDA could determine that our HQ products also represent a high
priority for enforcement of the requirements for an NDA.

If we are required to seek FDA approval or foreign authorities’ authorization of these products, our
attention and resources will be dedicated to the clinical development and regulatory approval processes,
which will be time-consuming and very expensive. We may also not successfully obtain such approvals or
may be delayed in obtaining such approvals if one of our competitors obtains approval and non-patent
marketing exclusivity for the same uses for which we intend to seek approvals. In addition, if we are
determined to be marketing our prescription HQ products unlawfully, or if patients experience adverse events
from using our prescription HQ products, we may be required to recall or cease distribution of these products
and may be subject to product liability claims or enforcement action. If we are required to suspend or cease
marketing of our prescription HQ products for any reason, our business would be materially adversely
affected.

In addition, even if we obtain regulatory approvals for any of our prescription HQ products, such
approvals will require the submission of reports to regulatory authorities and surveillance to monitor the
safety and efficacy of the product, may contain significant limitations related to use restrictions for specified
age groups, warnings, precautions or contraindications, and may include burdensome post-approval study
or risk management requirements. In addition, if the FDA or foreign regulatory authorities approve our
products, the manufacturing processes, labeling, packaging, distribution, adverse event reporting, storage,
advertising, promotion, import, export and recordkeeping for our product candidates will be subject to
extensive and ongoing regulatory requirements, any of which may materially increase our costs and limit our
ability to maintain profitability.

Our products may cause adverse events or side effects, or could be associated with safety issues,
that could result in recalls, withdrawals, or regulatory enforcement action. For example, the FDA has
historically expressed concerns regarding the safety of HQ products, including risks for potentially
serious side effects, including skin rashes, facial swelling, skin discoloration, carcinogenicity and
reproductive toxicity.

Adverse events or other undesirable side effects caused by our products could cause us or regulatory
authorities to issue warnings about our products or could lead to recalls or regulatory enforcement action.
For example, our HQ products could be subject to enforcement action and/or recalls based on the FDA's
concerns regarding OTC HQ-based products. Specifically, in August 2006, the FDA issued a proposed rule
that cited certain preclinical evidence suggesting that HQ may be a carcinogen, if orally administered, may
present fertility risks and may be related to a skin condition called ochronosis, which results in the darkening
and thickening of the skin and the appearance of small bumps and grayish-brown spots, after use of
concentrations as low as 1 to 2 percent. The FDA also concluded that it could not rule out the potential
carcinogenic risk from topically applied HQ. Accordingly, the FDA recommended that additional studies be
conducted to determine if there is a risk to humans from the use of HQ. The FDA nominated HQ for further
study by the National Toxicology Program (the “NTP”), and in December 2009, the NTP Board of Scientific
Counselors approved the nomination.

On April 19, 2022, the FDA announced that it had issued warning letters to 12 companies for continuing
to sell 2% HQ products on an OTC basis in violation of the CARES Act. The FDA's announcement also cited
reports describing serious side effects associated with the use of skin lightening products containing HQ,
including reports of skin rashes, facial swelling, and skin discoloration.

Our Obagi Nu-Derm Clear, Blender and Sunfader products, and our Obagi-C Rx C-Clarifying Serum and
Obagi-C Rx C-Night Therapy Cream products, which are part of our Obagi-C Rx Systems, contain HQ at
4% concentration. Until the completion of the NTP studies, the FDA recommended classifying OTC skin-
bleaching drug products, including HQ, as not generally recognized as safe and effective (“‘GRASE”), as
misbranded, and as new drugs within the meaning of the FDCA, meaning that such products would need to
be approved through the NDA process in order to be legally marketed in the U.S.

Although this proposed rule was never finalized, in March 2020, Congress passed the CARES Act,
which among other things, amended the FDCA to incorporate FDA's proposed rulemaking with respect to
OTC drugs into final OTC monograph determinations. In particular, the CARES Act deemed any OTC drugs
that were identified as not GRASE in the FDA's most recent proposed rulemaking for such OTC drugs to be
“new drugs” and misbranded within the meaning of the FDCA, meaning that as of September 23, 2020, such
drugs required an approved drug application before they could be lawfully marketed. As a result, products
containing HQ were prohibited from being
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marketed in the U.S. as OTC drug products without an approved NDA. Subsequently, in April 2022, the FDA
issued the aforementioned warning letters to 12 companies for selling 2% HQ products on an OTC basis,
citing violations of the applicable CARES Act provisions.

While the legal framework with respect to HQ products marketed OTC does not directly affect the
regulatory status of our prescription-only HQ products, the FDA's cited concerns regarding the safety of HQ
in OTC products at concentrations as low as 1% or 2% could nevertheless trigger regulatory scrutiny of our
prescription-only HQ products. To the extent that the FDA were to determine that our prescription-use only
HQ products present safety concerns, the FDA could determine that the products should be recalled, and
such determination could trigger the FDA to require marketing authorization for these products based on the
FDA's established enforcement priorities for drugs marketed without an approved NDA. See the section
entitled “— Risks Related to Legal and Regulatory Matters — Our products containing the active ingredient,
hydroquinone (“HQ"), are marketed as prescription-use only drugs but have not received required premarket
authorization from the FDA or other regulatory authorities, and the FDA could require us to remove these
products from the market until we obtain approval of the required NDA, and we could be found to be
marketing and selling these products in violation of the law.”

If our products are associated with undesirable side effects or adverse events, a number of potentially
significant negative consequences could result, including, but not limited to:

e regulatory authorities may suspend, limit or withdraw approvals of such product (to the extent
subject to such approvals), or seek an injunction against its manufacture or distribution;

*  regulatory authorities may require warnings or issue safety alerts, Dear Healthcare Provider letters,
press releases or other communications containing warnings or other safety information about the
product;

¢« we may be required to change the way the product is administered or conduct clinical trials;
* we may be subject to fines, injunctions or the imposition of criminal penalties;
¢ we could be sued and held liable for harm caused to patients; and

e our reputation may suffer.

Any of these events could seriously harm our business.

Regulations could prohibit physicians from dispensing our prescription-only products directly or
through their e-commerce websites.

In our primary market, the U.S., we market our prescription-only products and systems directly to
physicians to dispense in their offices. All such products and systems we sell are dispensed by physicians
directly to their patients in their offices. Although several of our systems contain prescription-strength HQ
products and we sell different strengths of tretinoin, all of which require a prescription, our products are not
currently available in pharmacies. Certain states, including Massachusetts, Montana, New Hampshire, New
York and Texas, prohibit physicians from dispensing prescription products without a pharmacy or other
license or authorization, permitting physicians dispensing of such products only in certain limited
circumstances for “immediate need” until a patient can get to a pharmacy or in rural areas with a small
population. For these states we offer alternate products under our Obagi Nu-Derm Fx® and Obagi-C Fx
product lines that contain the skin brightening ingredient arbutin rather than 4% HQ. We are aware that the
State of Texas and Puerto Rico, as well as certain credit card authorization vendors, that have taken action
against physician customers who sell our prescription products to patients over the Internet, questioning
whether these practices are consistent with such states’ pharmacy licensure and physician dispensing rules
and requiring them to either obtain the proper licenses or to cease selling our prescription products through
their e-commerce sites. Most of these physicians ceased selling the prescription products online, offering
them only in office to patients, and/or chose to sell our alternate arbutin products online instead. These
actions did not have a material impact on our sales or net revenue. However, in the future there may be
additional states that take similar enforcement actions against our customers. In the event that occurs,
affected customers may be unable to continue selling our prescription-strength products over the Internet or
at all, or be required to incur additional costs to obtain the required licensure to be able to dispense the
products, which may discourage such customers from continuing to purchase them. Moreover, in the event
state regulations change or the interpretation of existing regulations change that limit or prohibit the ability of
physicians to dispense prescription products directly to patients in their offices,
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or limit or prevent our ability to distribute products directly through physicians, patients may be unable to
obtain our prescription-strength products, as they are not currently available in pharmacies, which would
have a material effect on our business and on both customers’ and patients’ ability to purchase HQ products.

Our ability to commercially distribute our products and our business may be significantly harmed if
we or our contract manufacturers fail to comply with applicable laws and regulations.

We do not currently have the infrastructure or internal capability to manufacture our products. We rely,
and expect to continue to rely, on third-party manufacturers for the production of our products. The facilities
used by our contract manufacturers are generally subject to regulation under the FDCA and FDA
implementing regulations, and comparable regulatory frameworks in foreign markets. The FDA and foreign
authorities may inspect the facilities of our third-party manufacturers periodically to determine if we and our
third-party manufacturers are complying with applicable provisions of the FDCA, FDA and foreign
regulations.

Manufacturing facilities for drug products are required to comply with the FDA's cGMPs and with similar
requirements outside the U.S., which require manufacturers to maintain, among other things, stringent
vendor qualifications, ingredient identification procedures, manufacturing controls and record keeping
processes. With respect to cosmetic products, the FDA has not promulgated mandatory cGMP regulations.
However, adherence to recommended cGMPs can reduce the risk that the FDA finds such products have
been rendered adulterated or misbranded in violation of applicable law. The FDA's draft guidance on
cosmetic cGMPs, most recently updated in June 2013, provides recommendations related to process
documentation, recordkeeping, building and facility design, equipment maintenance and personnel. The
FDA also recommends that manufacturers maintain product complaint and recall files and voluntarily report
adverse events to the agency. In addition, FDA regulations prohibit or otherwise restrict the use of certain
ingredients in cosmetic products. Similar or stricter requirements may apply in foreign jurisdictions. For
instance, in the EU, cosmetic products must be manufactured in compliance with good manufacturing
practice and EU regulations equally prohibit or otherwise restrict the use of certain ingredients in cosmetic
products, including tretinoin.

We rely on third parties to manufacture our products in accordance with our specifications and in
compliance with applicable laws and regulations, including the cosmetic cGMP guidelines in the FDA's draft
guidance and applicable cGMP or similar requirements for drug products. Compliance with these standards
can increase the cost of manufacturing our products as we work with our vendors to assure they are qualified
and in compliance. For our tretinoin-based products, which we distribute pursuant to an ANDA held by
Bausch Health or which we dispense under the category of unlicensed medicines in the United Kingdom, we
also rely on our contract manufacturers to maintain appropriate regulatory clearances or approvals, or
otherwise qualify for exemptions from FDA premarket review requirements for such products.

We do not have complete control over all aspects of the manufacturing process of, and are dependent
on, our contract manufacturing partners for compliance with cGMP and similar regulations. Our contract
manufacturing partners may be found in violation of applicable requirements, which could have a material
adverse effect on us and our business. For example, G.S. Cosmeceutical, which manufactures our
prescription HQ products, has been subject to a number of FDA inspections in recent years in which the
FDA identified a number of violations, including most recently following an inspection ended in August 2019.
Although we believe G.S. Cosmeceutical has resolved the observations identified by the FDA during the
August 2019 inspection, there is no assurance that the FDA will not identify further deficiencies in future
inspections. If we or our contract manufacturers fail to comply with these applicable standards, laws, and
regulations, it could lead to customer complaints, adverse events, product withdrawal or recall, or increase
the likelihood that our products are rendered adulterated or misbranded, any of which could result in
negative publicity, remedial costs, or regulatory enforcement that could impact our ability to continue selling
certain products. In addition, reliance on third-party manufacturers entails additional risks, including:

¢ the failure of the third party to manufacture our products on schedule, or at all, including if our third-
party contractors give greater priority to the supply of other products over our products or otherwise
do not satisfactorily perform according to the terms of the agreements between us and them;

« the reduction or termination of production or deliveries by suppliers, or the raising of prices or
renegotiation of terms;

« the termination or nonrenewal of arrangements or agreements by our third-party contractors at a
time that is costly or inconvenient for us;
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¢ the breach by the third-party contractors of our agreements with them;
« the failure of third-party contractors to comply with applicable regulatory requirements; and
¢ the failure of the third party to manufacture our products according to our specifications.

Our failure, or the failure of our third-party manufacturers, to comply with applicable regulations could
result in sanctions being imposed on us, including fines, injunctions, civil penalties, delays, suspension or
withdrawal of approvals, license revocation, seizures or recalls of product candidates or drugs, operating
restrictions and criminal prosecutions, any of which could significantly and adversely affect supplies of our
product candidates or drugs and harm our business and results of operations.

Product liability lawsuits could divert our resources, result in substantial liabilities and reduce the
commercial potential of our products.

Our business exposes us to the risk of product liability claims that are inherent to the development,
clinical testing and marketing of aesthetic and skin health products. These lawsuits may divert our
management from pursuing our business strategy and may be costly to defend. In addition, if we are held
liable in any of these lawsuits, we may incur substantial liabilities and may be forced to limit or forgo further
commercialization of those products. Although we maintain general liability and product liability insurance in
amounts that we believe are reasonably adequate to insulate us from potential claims, the scope and limits
of such insurance may not be sufficient to cover the types or extent of liability claims or loss, including,
without limitation, liability claims or loss relating to product liability that may be incurred or received. There
also may be product liability risks for which we do not maintain or procure insurance coverage or for which
the insurance coverage may not respond. If we incur any product liability loss that is not covered by our
general liability or product liability insurance policies, or any net insurance recovery is less than our actual
loss, our business, financial condition and results of operations could be materially and adversely affected. In
addition, our inability to obtain or maintain sufficient insurance coverage at an acceptable cost or to otherwise
protect against potential product liability claims could prevent or inhibit the commercial production and sale
of our products, which would adversely affect our business.

Failure to obtain regulatory approvals or to comply with regulations in foreign jurisdictions would
prevent us from marketing our products internationally.

We market our products outside of the U.S. To market our products in many non-U.S. jurisdictions, we
must obtain separate regulatory approvals and comply with numerous and varying regulatory requirements.
In some countries, we do not have to obtain prior regulatory approval but do have to comply with other
regulatory restrictions on the manufacture, importation, distribution, marketing and sale of our products. We
may be unable to file for regulatory approvals and may not receive necessary approvals to commercialize
our products in any market. The approval procedure varies among countries and can involve additional
testing and data review. The time required to obtain approval in non-U.S. jurisdictions may differ from that
required to obtain FDA approval. The foreign regulatory approval process may include all of the risks
associated with obtaining FDA approval. In addition, many countries from time to time evaluate the
regulatory status of various products and ingredients. We may not obtain foreign regulatory approvals on a
timely basis, if at all, or may choose not to implement a country’s labeling requirements if to do so would
have a negative impact on our international or domestic operations. If any of our products receives FDA
approval, such approvals do not ensure approval by regulatory agencies in other countries, and approval by
one foreign regulatory authority does not ensure approval by regulatory agencies in other foreign countries or
by the FDA. The failure to obtain any required approvals could materially harm our business.

In the United Kingdom, certain of our products may be deemed medicinal products and therefore
subject to regulation by the Medicines and Healthcare products Regulatory Agency (“MHRA”) under the
medicines regime. We have not obtained a marketing authorization for such products in the United Kingdom,
however the UK’s Human Medicines Regulations 2012 allow for supply of medicinal products which have not
been authorized for marketing to patients with special needs at the request of the healthcare professional
responsible for the treatment of individual patients. Our tretinoin-based products are currently supplied in the
United Kingdom under the category of an unlicensed medicine or “special.” Unlicensed medicines should
not, however, be supplied where an equivalent licensed medicinal product can meet special needs of the
patient. The responsibility for deciding whether an individual patient has “special needs,” which a licensed
product cannot meet, is a matter for the healthcare professional. Examples of “special needs” include an
intolerance or allergy to a particular ingredient, or an inability to ingest solid oral dosage forms. The MHRA
has a wide range of enforcement powers and failure to comply with
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regulatory restrictions or obtain regulatory approvals if required could harm our business. If the MHRA were
to decide that our products do not meet the “specials™ requirements, we may need to cease supply of these
products and obtain a marketing authorization in the United Kingdom.

In addition, if foreign regulatory authorities were to ban or restrict the use of certain ingredients in
cosmetic products, and we are unable to comply with the applicable requirements and regulations for those
products, we may be unable to continue to market those products and may be subject to enforcement action.
For instance, in certain countries we offer our Nu-Derm Fx and Obagi-C Fx solutions, which contain the skin
brightening agent arbutin. In the EU, the safety of alpha- and beta-arbutin is currently being assessed by the
SCCS. See - “Laws, regulations, enforcement trends or changes in existing regulations governing the
introduction, marketing and sale of our over-the-counter (“OTC”) drug, device and cosmetic products to
consumers could harm our business.” If the European Commission were to decide to restrict or ban the use
of alpha- and/or beta-arbutin in certain cosmetic products, we may be unable to continue marketing Nu-
Derm Fx and Obagi-C Fx solutions as cosmetics in the EU.

If we fail to comply with governmental regulations, we could face substantial penalties and our
business, financial condition and results of operations could be adversely affected.

The healthcare industry in and outside the U.S. is heavily regulated and closely scrutinized by federal,
state, local and foreign authorities. Although our offerings are not currently covered by any commercial third-
party payor or government healthcare program, our business activities may nonetheless be subject to
regulation and enforcement by the U.S. Department of Justice, the Department of Health and Human
Services and other federal, state and foreign governmental authorities. Federal, state and foreign laws and
regulations that may affect our ability to conduct business include, without limitation:

¢ the federal Anti-Kickback Statute, which prohibits, among other things, persons or entities from
knowingly and willfully soliciting, offering, receiving or paying any remuneration, directly or
indirectly, overtly or covertly, in cash or in kind, to induce or reward either the referral of an
individual for, or the purchase, lease, order, or arranging for or recommending the purchase, lease
or order of, any item or service, for which payment may be made, in whole or in part, under federal
healthcare programs such as Medicare and Medicaid. A person or entity does not need to have
actual knowledge of the statute or specific intent to violate it in order to have committed a violation;

« the federal civil false claims laws, including, without limitation, the federal False Claims Act, which
can be enforced through “qui tam,” or whistleblower actions, by private citizens, on behalf of the
federal government, and civil monetary penalties laws, which prohibit, among other things,
individuals or entities from knowingly presenting, or causing to be presented, false or fraudulent
claims for payment of government funds, or knowingly making or using or causing to be made or
used, a false record or statement material to an obligation to pay money to the government or
knowingly and improperly avoiding, decreasing or concealing an obligation to pay money to the
federal government. In addition, the government may assert that a claim including items and
services resulting from a violation of the federal Anti-Kickback Statute constitutes a false or
fraudulent claim for purposes of the civil False Claims Act;

« the Civil Monetary Penalties Law, which prohibits, among other things, an individual or entity from
offering remuneration to a federal healthcare program beneficiary that the individual or entity knows
or should know is likely to influence the beneficiary to order or receive healthcare items or services
from a particular provider any item or service for which payment may be made by the federal
healthcare program;

« the criminal healthcare fraud provisions of HIPAA and related rules that prohibit knowingly and
willfully executing a scheme or artifice to defraud any healthcare benefit program or falsifying,
concealing or covering up a material fact or making any material false, fictitious or fraudulent
statement in connection with the delivery of or payment for healthcare benefits, items or services.
Similar to the federal Anti-Kickback Statute, a person or entity does not need to have actual
knowledge of the statute or specific intent to violate it to have committed a violation;

« the federal Physician Payment Sunshine Act, which requires certain manufacturers of drugs,
devices, biologicals, and medical supplies for which payment is available under Medicare, Medicaid
or the Children’s Health Insurance Program to report annually to the Centers for Medicare &
Medicaid Services
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under the Open Payments Program, information related to payments or other transfers of value
made to teaching hospitals, physicians (as defined by statute) and certain non-physician
practitioners including physician assistants and nurse practitioners, as well as ownership and
investment interests held by physicians and their immediate family members;

« federal consumer protection and unfair competition laws, which broadly regulate platform activities
and activities that potentially harm consumers; and

« state and foreign law equivalents of each of the above federal laws, such as anti-kickback, self-
referral and false claims laws which may apply to items or services reimbursed by any third-party
payor, including commercial insurers, and self-pay patients.

Because of the breadth of these laws and the narrowness of the statutory exceptions and safe harbors
available, it is possible that some of our business activities could be subject to challenge under one or more
of such laws. Achieving and sustaining compliance with these laws may prove costly. The risk of our being
found in violation of these laws and regulations is increased by the fact that many of them have not been fully
interpreted by regulatory authorities or the courts, and their provisions are sometimes complex and open to a
variety of interpretations. Failure to comply with these laws and other laws can result in significant penalties,
including, without limitation, administrative, civil and criminal penalties, damages, fines, disgorgement, the
curtailment or restructuring of operations, integrity oversight and reporting obligations and exclusion from
participation in federal, state and foreign healthcare programs and imprisonment. Our failure to accurately
anticipate the application of these laws and regulations to our business or any other failure to comply with
regulatory requirements could create liability for us and negatively affect our business. In addition, any action
against us for violation of these laws or regulations, even if we successfully defend against it, could cause us
to incur significant legal expenses, divert our management's attention from the operation of our business and
result in adverse publicity, or otherwise result in a material adverse impact on our business, results of
operations, financial condition, cash flows and/or reputation.

We are subject to the U.S. Foreign Corrupt Practices Act and other anti-corruption laws and anti-
money laundering laws. Failure to comply with these laws could subject us to penalties and other
adverse consequences.

We are subject to anti-corruption laws, including the U.S. Foreign Corrupt Practices Act (the “FCPA”),
the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the U.S. Travel Act and other anti-corruption
and anti-money laundering laws that apply in countries where we conduct activities. The FCPA and these
anti-corruption laws generally prohibit us and our employees, agents, representatives, business partners,
and third-party intermediaries from authorizing, promising, offering, or providing, directly or indirectly,
improper or prohibited payments, or anything else of value, to recipients in the public or private sector in
order to obtain or retain business or gain some other business advantage. These laws have been enforced
aggressively in recent years and are interpreted broadly. We are also required to comply with all applicable
economic and financial sanctions, trade embargoes and export/import control laws.

We sell our products in several countries outside of the U.S. As we increase our international sales, we
may engage with business partners and third-party intermediaries to sell our products and conduct our
business abroad. In addition, we or our third-party intermediaries may have direct or indirect interactions with
officials and employees of government agencies or state-owned or -affiliated entities. We can be held liable
for the corrupt or other illegal activities of these third-party intermediaries, our employees, representatives,
contractors, partners and agents, even if we do not explicitly authorize such activities. While we have
mechanisms to identify high-risk individuals and entities before contracting with them, we will be operating in
a number of jurisdictions that pose a high risk of potential FCPA violations. We cannot assure you that all of
our employees, agents, representatives, business partners or third-party intermediaries will not take actions
that violate applicable law, for which we may be ultimately held responsible. As we increase our international
sales and business, our risks under these laws may increase.

Some of these anti-corruption laws also require that we keep accurate books and records and maintain
internal controls and compliance procedures reasonably designed to prevent any corrupt conduct. While we
have policies and procedures to address compliance with those laws, we cannot assure you that none of our
employees, agents, representatives, business partners or third-party intermediaries will take actions that
violate our policies and applicable law, for which we may be ultimately held responsible. In addition, we
cannot predict the nature, scope or effect of future regulatory requirements to which our international
operations might be subject or the manner in which existing laws might be administered or interpreted.
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Any violations of these anti-corruption laws, or even allegations of such violations, can lead to an
investigation and/or enforcement action, which could disrupt our operations, involve significant management
distraction, and lead to significant costs and expenses, including legal fees. If we, or our employees or
agents acting on our behalf, are found to have engaged in practices that violate these laws and regulations,
we could suffer severe fines and penalties, profit disgorgement, injunctions on future conduct, securities
litigation, bans on transacting government business, delisting from securities exchanges and other
consequences that may have a material adverse effect on our business, financial condition and results of
operations. In addition, our brand and reputation, our sales activities and/or our stock price could be
adversely affected if we become the subject of any negative publicity related to actual or potential violations
of anti-corruption, anti-bribery or trade control laws and regulations.

Failure to comply with governmental laws and regulations could harm our business.

Our business is subject to regulation by various federal, state, local and foreign governments. In certain
jurisdictions, these regulatory requirements may be more stringent than those in the U.S. Noncompliance
with applicable regulations or requirements could subject us to investigations, sanctions, enforcement
actions, disgorgement of profits, fines, damages, civil and criminal penalties, injunctions or other collateral
consequences. If any governmental sanctions are imposed, or if we do not prevail in any possible civil or
criminal litigation, our business, operating results, and financial condition could be materially adversely
affected. In addition, responding to any action will likely result in a significant diversion of management’s
attention and resources and an increase in professional fees. Enforcement actions and sanctions could
harm our business, reputation, operating results and financial condition.

Further, we use a number of third parties to perform services or act on our behalf. It may be the case
that one or more of those third parties may violate applicable federal, state, local, and international laws,
including, but not limited to, those related to corruption, bribery, economic and financial sanctions and trade
embargoes and export/import controls. Despite the significant challenges in asserting and maintaining
control and compliance by these third parties, we may be held fully liable for third parties’ actions as fully as if
they were a direct employee of ours. Such liabilities may create harm to our reputation, inhibit our plans for
expansion, or lead to extensive liability either to private parties or government regulators, which could
adversely impact our business, results of operations, and financial condition.

Risks Related to Obagi’s Technology and Cyber Security

We are dependent on information technology systems and infrastructure; failure to protect sensitive
information of our consumers and information technology systems against security breaches could
damage our reputation and brand and substantially harm our business.

We rely to a large extent on our information technology systems and infrastructure, which may be the
subject of breakdowns, malicious intrusion and attacks. We collect, maintain, transmit and store data about
our consumers, suppliers and others, including personal data, financial information, including consumer
payment information, as well as other confidential and proprietary information important to our business. We
also employ third-party service providers that collect, store, process and transmit personal data, and
confidential, proprietary and financial information on our behalf, and as a result a number of third-party
vendors may or could have access to our confidential information. If our third-party service providers fail to
protect their information technology systems and our confidential and proprietary information, we may be
vulnerable to disruptions in service and unauthorized access to our confidential or proprietary information
and we could incur liability and reputational damage. We have in place certain technical and organizational
measures to maintain the security and safety of critical proprietary, personal, employee, customer and
financial data that we continue to maintain and upgrade to industry standards. However, advances in
technology, the increasing ingenuity of criminals, new exposures via cryptography, acts or omissions by our
employees, contractors or service providers or other events or developments could result in a compromise or
breach in the security of confidential or personal data. Further, attacks upon information technology systems
are increasing in their frequency, levels of persistence, sophistication and intensity, and are being conducted
by sophisticated and organized groups and individuals with a wide range of motives and expertise. As a
result of the COVID-19 pandemic, we may also face increased cybersecurity risks due to our reliance on
Internet technology and the number of our employees who are working remotely, which may create
additional opportunities for cybercriminals to exploit vulnerabilities. Furthermore, because the techniques
used to obtain unauthorized access to, or to sabotage, systems change frequently and often are not
recognized until launched against a target, we may be unable to anticipate these techniques or implement
adequate preventative measures. We may also experience security breaches that may remain undetected
for an extended period.
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We and our service providers may not be able to prevent third parties, including criminals, competitors
or others, from breaking into or altering our systems, disrupting business operations or communications
infrastructure through denial-of-service attacks, attempting to gain access to our systems, information or
monetary funds through phishing or social engineering campaigns, installing viruses or malicious software
on our e-commerce websites or mobile applications or devices used by our employees or contractors, or
carrying out other activity intended to disrupt our systems or gain access to confidential or sensitive
information in our or our service providers’ systems. Actual or anticipated attacks may cause us to incur
increasing costs, including costs to deploy additional personnel and protection technologies, train employees
and engage third-party experts and consultants. If a material security breach were to occur, our reputation
and brands could be damaged, and we could be required to expend significant capital and other resources to
alleviate problems caused by such breaches, including exposure of litigation or regulatory action and a risk of
loss and possible liability.

Payment methods used on our e-commerce websites subject us to third-party payment processing-
related risks.

We accept payments from our consumers using a variety of methods, including online payments with
credit cards and debit cards issued by major banks, payments made with gift cards processed by third-party
providers and payment through third-party online payment platforms such as Afterpay. We also rely on third
parties to provide payment processing services. For certain payment methods, including credit and debit
cards, we pay interchange and other fees, which may increase over time and raise our operating costs and
lower our profit margins. We may also be subject to fraud and other illegal activities in connection with the
various payment methods we offer, including online payment options and gift cards. Transactions on our e-
commerce websites and mobile applications are card-not-present transactions, so they present a greater risk
of fraud. Criminals are using increasingly sophisticated methods to engage in illegal activities such as
unauthorized use of credit or debit cards and bank account information. Requirements relating to consumer
authentication and fraud detection with respect to online sales are complex. We may ultimately be held liable
for the unauthorized use of a cardholder’s card number in an illegal activity and be required by card issuers
to pay charge-back fees. Charge-backs result not only in our loss of fees earned with respect to the
payment, but also leave us liable for the underlying money transfer amount. If our charge-back rate
becomes excessive, card associations also may require us to pay fines or refuse to process our transactions.
In addition, we may be subject to additional fraud risk if third-party service providers or our employees
fraudulently use consumer information for their own gain or facilitate the fraudulent use of such information.
Overall, we may have little recourse if we process a criminally fraudulent transaction.

Our business is subject to complex and evolving U.S. and foreign laws and regulations regarding
privacy and data protection. Many of these laws and regulations are subject to change and uncertain
interpretation, and any failure or perceived failure to comply could result in claims, changes to our
business practices, monetary penalties or increased costs of operations, or otherwise could harm
our business.

We are subject to a variety of laws and regulations in the U.S. and abroad regarding privacy and data
protection, some of which can be enforced by private parties or government entities and some of which
provide for significant penalties for noncompliance. Such laws and regulations govern the collection, use,
disclosure, retention, and security of personal information, such as information that we may collect in
connection with clinical trials. Implementation standards, interpretations and enforcement practices are likely
to remain uncertain for the foreseeable future, and we cannot yet determine the impact future laws,
regulations, standards, or perception of their requirements may have on our business. This evolution may
create uncertainty in our business, affect our ability to operate in certain jurisdictions or to collect, store,
transfer, use and share personal information, necessitate the acceptance of more onerous obligations in our
contracts, result in liability or impose additional costs on us. The cost of compliance with these laws,
regulations and standards is high and is likely to increase in the future. Any failure or perceived failure by us
to comply with federal, state or foreign laws or regulation, our internal policies and procedures or our
contracts governing our processing of personal information could result in negative publicity, claims by third
parties, government investigations and enforcement actions, including injunctions, fines and/or criminal
penalties if we knowingly obtain or disclose individually identifiable health information from a covered entity
in a manner that is not authorized or permitted by HIPAA or applicable state laws, any of which could have a
material adverse effect on our operations, financial performance and business.

In the U.S., numerous federal and state laws and regulations, including federal and state health
information privacy laws, state data breach notification laws, and federal and state consumer protection laws
(e.g., Section 5 of the Federal Trade Commission Act), that govern the collection, use, disclosure and
protection of health-related and
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other personal information could apply to our operations or the operations of our collaborators and third-party
providers. For example, the California Consumer Privacy Act (the “CCPA”), which went into effect on
January 1, 2020, creates individual privacy rights for California consumers, including the right to opt out of
certain disclosures of personal information, increases the privacy and security obligations of entities handling
certain personal information, and also establishes significant penalties for noncompliance. The CCPA also
provides for a private right of action for data breaches, which is expected to increase data breach litigation.
The CCPA may increase our compliance costs and potential liability. Additionally, in November 2020,

California voters passed the California Privacy Rights Act (the “CPRA”). The CPRA, which is expected to
take effect on January 1, 2023, significantly expands the CCPA, including by introducing additional
obligations such as data minimization and storage limitations, granting additional rights to consumers such
as correction of personal information and additional opt-out rights and creating a new entity, the California
Privacy Protection Agency, to implement and enforce the law. The CPRA may require us to modify our data

collection or processing practices and policies, cause us to incur substantial costs and expenses to comply,
and increase our potential exposure to regulatory enforcement and/or litigation.

Other U.S. states have also enacted or are considering enacting stricter data privacy laws. For example,
on March 2, 2021, Virginia enacted the Virginia Consumer Data Protection Act, a comprehensive privacy
statute that is similar to the CCPA and CPRA.

Further, the FTC and many state Attorneys General continue to enforce federal and state consumer
protection laws against companies for online collection, use, dissemination and security practices that
appear to be unfair or deceptive. For example, according to the FTC, violating consumers’ privacy rights or
failing to take appropriate steps to keep consumers’ personal information secure can constitute unfair acts or
practices in or affecting commerce in violation of Section 5(a) of the Federal Trade Commission Act. The
FTC expects a company’s data security measures to be reasonable and appropriate in light of the sensitivity
and volume of consumer information it holds, the size and complexity of its business, and the cost of
available tools to improve security and reduce vulnerabilities.

We are also or may become subject to rapidly evolving data protection laws, rules and regulations in
foreign jurisdictions. For example, the EU’s General Data Protection Regulation 2016/679 (the “GDPR”)
governs certain collection and other processing activities involving personal data about data subjects in the
European Economic Area (“EEA”). Among other things, the GDPR imposes requirements regarding the
security of personal data and the rights of data subjects to access and delete personal data, requires having
lawful bases on which personal data can be processed, includes requirements relating to the consent of
individuals to whom the personal data relates, requires detailed notices for clinical trial participants and
investigators and regulates transfers of personal data from the EEA to third countries that have not been
found to provide adequate protection to such personal data, including the U.S. In addition, the GDPR
imposes substantial administrative fines for breaches and violations ranging from €10.0 million to €20.0
million or 2% to 4% of our annual global revenue, whichever is higher. The GDPR also confers a private right
of action on data subjects to lodge complaints with supervisory authorities, seek judicial remedies (including
data subject-led class actions and injunctions) and obtain compensation for damages resulting from
violations of the GDPR. Further, following the UK’s withdrawal from the EU on January 31, 2021 (“Brexit"),
organizations have been subject to the UK General Data Protection Regulation (*UK GDPR”), which,
together with the amended UK Data Protection Act 2018, transposed the GDPR in UK national law. The UK
GDPR imposes separate and additional fines to the GDPR, ranging from £8.7 million to £17.5 million or 2%
to 4% of total worldwide annual revenue, whichever is higher.

We are also subject to EU and UK rules with respect to cross-border transfers of personal data out of
the EEA and the UK to third countries. Recent legal developments in the EU and the UK have created
complexity and uncertainty regarding transfers of personal data. In July 2020, the Court of Justice of the
European Union (“CJEU") in Schrems Il invalidated the EU-U.S. Privacy Shield Framework, a mechanism
for the transfer of personal data from the EEA to the U.S., and made clear that reliance on standard
contractual clauses may not be sufficient in all circumstances, in which organizations may be required to
take supplementary measures. On June 4, 2021, the European Commission published a new set of modular
standard contractual clauses which are designed to take into account the CJEU’s judgement in Schrems Il
and must be used for all new contracts entered into, and new processing operations undertaken, as of
September 2021. The new standard contractual clauses only apply to the transfer of personal data outside of
the EEA and not the UK. Although the European Commission adopted an adequacy decision with respect to
the UK in June 2021, allowing the flow of personal data from the EEA to the UK to continue, this decision
will be regularly reviewed and may be revoked if the UK diverges from its current adequate data protection
laws following Brexit. Furthermore, the UK Information Commissioner’'s Office has consulted on, and is
developing, its own international data transfer requirements, including its own specific international data
transfer agreement and
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a UK addendum to the standard contractual clauses. We are accordingly monitoring these developments,
but we may, in addition to other impacts, experience additional costs associated with increased compliance
burdens and be required to engage in new contract negotiations with third parties that aid in processing
personal dataon our behalf. As supervisory authorities issue further guidance on personal data export
mechanisms, including circumstances where the standard contractual clauses cannot be used, and/or start
taking enforcement action, we could suffer additional costs, complaints and/or regulatory investigations or
fines, and/or if we are otherwise unable to transfer personal data between and among countries and regions
in which we operate, it could affect the manner in which we operate our business and could harm our
business, financial condition and results of operations. The relationship between the UK and the EU in
relation to certain aspects of data protection laws remains unclear and it is unclear how UK data protection
laws and regulations will develop in the medium to longer term.

Regulators in the EEA and the UK are increasingly focusing on compliance with requirements in the
online behavioral advertising ecosystem. National laws in the EEA that implement the ePrivacy Directive are
likely to be replaced by the ePrivacy Regulation, which will significantly increase fines for noncompliance,
although it will not have effect in the UK as a result of Brexit. This again introduces the possibility that we will
be subject to separate and additional legal regimes with respect to eprivacy, which may result in further costs
and may necessitate changes to our business practices. The GDPR and UK GDPR requires opt-in, informed
consent for the placement of cookies on a customer’s device, and imposes conditions on obtaining valid
consent (e.g., a prohibition on prechecked consents). Increased regulation of cookies may lead to broader
restrictions and impairments on our online activities and may negatively impact our effects to understand our
customers, and there has been a notable rise in enforcement activity from supervisory authorities across the
EEA in relation to cookies-related violations.

Compliance with existing, not yet effective, and proposed privacy and data protection laws and
regulations can be costly and can delay or impede our ability to market and sell our products, affect our
ability to conduct business through websites and mobile applications we and our partners may operate,
require us to modify or amend our information practices and policies, change and limit the way we use
consumer information in operating our business, increase our operating costs, or require significant
management time and attention. Failure to comply could result in negative publicity or subject us to inquiries
or investigations, claims or other remedies, including significant fines and penalties, or demands that we
modify or cease existing business practices. We may also face civil claims, including representative actions
and other class action type litigation (where individuals have suffered harm), potentially amounting to
significant compensation or damages liabilities, as well as associated costs, and diversion of internal
resources. Any of the foregoing could have a material adverse effect on our business, financial condition and
results of operations.

Risks Related to Obagi’s Intellectual Property
If we are unable to protect our proprietary rights, we may not be able to compete effectively.

Our success depends significantly on our ability to protect our proprietary rights to the formulas and
technologies used for our products. We rely primarily on maintaining the confidentiality of our trade secrets
and the protection of trade secret laws, as well as a combination of patent, copyright, trademark and trade
dress (including common law trademark and trade dress) laws, and nondisclosure, confidentiality and other
contractual restrictions, to protect our proprietary formulas and technologies. However, these legal means
afford only limited protection and may not adequately protect our rights or permit us to gain or keep any
competitive advantage. For example, our trade secrets may be misappropriated by current or former
employees, contractors or parties with whom we partner, or may be inadvertently disclosed or obtained by
breach of a confidentiality agreement or other confidentiality obligation. Although we have taken steps to
protect our intellectual property and proprietary formulas and technologies, including entering into
confidentiality agreements and intellectual property assignment agreements with our employees, consultants
and advisors, such agreements may not be enforceable or may not provide meaningful protection for our
trade secrets or other proprietary information in the event of unauthorized use or disclosure or other
breaches of the agreements. Further, the parties with whom we enter into confidentiality and intellectual
property assignment agreements could dispute the ownership of intellectual property developed under these
agreements. In addition, the laws of some foreign countries may not protect our intellectual property rights to
the same extent as the laws of the U.S.

If we are involved in intellectual property claims and litigation, the proceedings may divert our
resources and subject us to significant liability for damages, substantial litigation expense and the
loss of our proprietary rights.

In order to protect or enforce our intellectual property rights, we may initiate litigation. In addition, others
may initiate litigation related to intellectual property against us. Companies against whom we might initiate
litigation or
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who might initiate litigation against us may be better able to sustain the costs of litigation because they have
substantially greater resources. We may become subject to interference proceedings conducted in patent
and trademark offices to determine the priority of inventions or uses. There are numerous issued and
pending patents in the skincare product field. The validity and breadth of such patents may involve complex
legal and factual questions for which important legal principles may remain unresolved. If third parties file
oppositions to our patent applications in foreign countries, we may also have to participate in opposition
proceedings in foreign tribunals to defend the patentability of our filed foreign patent applications. We also
have worked with consultants in developing our intellectual property portfolio. To the extent any of these
consultants are engaged in litigation involving intellectual property related to us, we may also become a party
to such actions or otherwise be adversely affected by virtue of our relationships with the consultants.

Litigation may be necessary for us to assert or defend against infringement claims, enforce our issued
and licensed patents, protect our trade secrets or know-how or determine the enforceability, scope and
validity of the proprietary rights of others. Our involvement in intellectual property claims and litigation could:

« divert existing management, scientific and financial resources;
¢ subject us to significant liabilities;

e result in a ruling that allows our competitors to market competitive products without obtaining a
license from us;

e require us to enter into royalty or licensing agreements, which may not be available on terms
acceptable to us, if at all; or

« force us to discontinue selling or modify our products, or to develop new products.

If any of these events occurs, our business could be materially and adversely affected.

We and our manufacturers and suppliers license certain product and device technologies from third
parties. If these licenses are breached, terminated or disputed, our ability to commercialize products
dependent on these technologies and patents may be compromised.

We have licensed certain products and proprietary technology for various products, including our
SUZANOBAGIMD® products, Nu-Cil™ Eyelash Enhancing Serum and Skintrinsiq device. If one or more of
our licenses that we have with the parties who own these formulas or technologies terminate, or if we violate
the terms of our licenses or otherwise lose our rights to these products or technology, we may be unable to
continue developing and selling our products that are covered by these licenses. Our licensors or others may
dispute the scope of our rights under any of these licenses. The licensors under these licenses may breach
the terms of their respective agreements or fail to prevent infringement of the licensed formulas or technology
by third parties. Loss of any of these licenses for any reason could materially and adversely affect our
financial condition and operating results.

Further, we purchase products from manufacturers and suppliers who have licensed patent rights to use
and sell these products from third-party licensors, and if any dispute arises as to these licensed rights, the
third-party licensors may bring legal actions against us, our respective licensees, suppliers, customers or
collaborators, and claim damages and seek to enjoin the manufacturing and marketing of such products.

In addition, if we determine that our products do not incorporate the patented technology that we have
licensed from third parties, or that one or more of the patents that we have licensed are not valid, we may
dispute our obligation to pay royalties to our licensors. Any dispute with a licensor could be complex,
expensive and time-consuming and an outcome adverse to us could materially and adversely affect our
business and impair our ability to commercialize our patent-licensed products.
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Risks Related to Obagi’s Capital Requirements and Finances

If we fail to generate sufficient cash flow from our operations, we will be unable to continue to
develop and commercialize new products.

We expect capital and operating expenditures to increase over the next several years as we expand our
infrastructure, distribution channels and our commercialization, clinical trial, research and development and
manufacturing activities. We believe that our net cash provided by operating activities and existing cash and
cash equivalents, including proceeds received from our term loan (the “Term Loan”) and cash available
under our revolving credit facility (the “Revolving Credit Facility” and together with the Term Loan, the “Credit
Facilities”), both with TCW Asset Management Company (“TCW”), will be sufficient to fund our operations for
the foreseeable future. However, our present and future funding requirements will depend on many factors,
including, among other things:

« the level of research and development investment required to maintain and improve our competitive
position;

« the success of our product sales and related collections;

¢ our need or decision to acquire or license complementary businesses, products or technologies;
e costs relating to the expansion of our distribution channels;

e costs relating to the expansion of the sales force, management and operational support;

«  competing technological and market developments; and

e costs relating to changes in regulatory policies or laws that affect our operations.

If our net cash provided by operating activities and existing cash and cash equivalents are not sufficient
to fund our operations in the future, we may need to draw down on our Revolving Credit Facility or raise
additional funds, and we cannot be certain that such funds will be available to us on acceptable terms when
needed, if at all. If we are required to draw down on our Revolving Credit Facility, our ability to in-license new
technologies, develop future products or expand our pipeline of products could all be negatively impacted,
which would have an adverse effect on our ability to grow our business and remain competitive in our
marketplace. Further, we may decide to raise additional proceeds by issuing equity securities or securities
that are convertible into our equity. If we sell such securities, investors may be materially diluted as a result
of such offerings. In addition, if we raise additional funds through collaboration, licensing or other similar
arrangements, we may be required to relinquish potentially valuable rights to our future products or
proprietary technologies, or grant licenses on terms that are not favorable to us. If we cannot raise funds on
acceptable terms, we may not be able to expand our operations, develop new products, take advantage of
future opportunities or respond to competitive pressures or unanticipated customer requirements.

Our quarterly operating results are variable, and future operating results may be difficult to predict.

Our quarterly results of operations have varied in the past and are likely to vary significantly in the future
due to a number of factors, many of which are outside of our control, including:

¢ demand for and market acceptance of our products;

« the development of new competitive products by others;

« changes in regulatory classifications of our products;

« changes in physician or patient acceptance of the use of physician-dispensed products;
¢ changes in treatment practices of physicians who currently prescribe our products;

e reduced demand for our products during the summer months due to variability of patient
compliance resulting from travel and other disruptive activities, particularly during July and August;

* delays between our expenditures to acquire new product lines or expand into new distribution
channels and the generation of revenues from those new products or distribution channels;

« capital investments and expenditures to support strategic initiatives;

¢ the timing, release and competitiveness of our products;
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¢ increases in the cost of raw materials used to manufacture our products;
« the mix of products that we sell during any time period,;

¢ the amount and timing of operating expenses;

* increased price competition;

« our ability to achieve and sustain a level of liquidity sufficient to grow and support our business and
operations;

¢ legal costs and settlement expenses associated with litigation and related reimbursements from
insurance carriers, if any;

« changes in the regulatory environment;
« legal costs and potential penalties related to regulatory matters; and

« adverse changes in the level of economic activity in the U.S. and other major regions in which we
do business, including any economic downturn caused by the COVID-19 pandemic and other
factors outside our control.

Due to the factors summarized above, we do not believe that period-to-period comparisons of our
results of operations are necessarily meaningful and should not necessarily be relied upon to predict future
results of operations. In addition, due to the reduced demand for our products during the summer months as
discussed above, our results of operations for the third quarter have historically been lower than our results
of operations for the second quarter. While we enjoyed greater revenues in the third quarter of 2021 as
compared to the preceding second quarter due to product launches in July and August of 2021, we generally
anticipate to see some seasonality in our product sales. It is also possible that in future periods, our results
of operations will not meet the expectations of investors or analysts, or any published reports or analyses
regarding our company. In that event, the price of our common stock could decline, perhaps substantially.

Our projections are subject to significant risks, assumptions, estimates and uncertainties. As a
result, our projected financial information included in this proxy statement/prospectus may differ
materially from our expectations.

We operate in a rapidly changing and competitive industry and our projections will be subject to the risks
and assumptions made by management with respect to our industry. Operating results are difficult to
forecast because they generally depend on a number of factors, including the competition we face, our
ability to attract and retain customers while generating sustained revenues, the time it takes to attract new
customers or convince existing customers to use new products, the amount of time it takes to develop and
deploy new products, and other factors listed in this section. This may result in decreased revenue levels,
and we may be unable to adopt measures in a timely manner to compensate for any unexpected shortfall in
income. This inability could cause our operating results in a given quarter to be higher or lower than
expected. These factors make creating accurate forecasts and budgets challenging and, as a result, we may
fall materially short of our forecasts and expectations, which could cause our stock price to decline and
investors to lose confidence in us.

Impairment of our significant intangible assets may reduce our profitability.

The costs of our goodwill, acquired product rights, distribution rights, and trademarks are recorded as
intangible assets and all, except for goodwill, are amortized over the period that we expect to benefit from
the applicable assets. As of December 31, 2021 and March 31, 2022, acquired net intangible assets and
goodwill comprised approximately 53.1% and 52.3% of our total assets, respectively. We evaluate
periodically the recoverability and the amortization period of our intangible assets. Some factors we consider
important in assessing whether or not impairment exists include performance relative to expected historical
or projected future operating results, significant changes in the manner of our use of the assets or the
strategy for our overall business, and significant negative industry or economic trends. These factors,
assumptions, and changes in them could result in an impairment of our long-lived assets. Any impairment of
our intangible assets may reduce our profitability and have a material adverse effect on our results of
operations and financial condition.
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Our ability to maintain compliance with our debt covenants can impact our ability to continue as a
“going concern”

We incurred significant transaction expenses with respect to the Business Combination for the three
months ended March 31, 2022. Under the Obagi Existing Credit Agreement, transaction expenses were not
considered an adjustment for the maximum leverage ratio calculation and, therefore, we were not in
compliance with the maximum leverage ratio for the period ended March 31, 2022. As a result, on June 10,
2022 we entered into an amendment to the Obagi Existing Credit Agreement to retroactively modify the
maximum leverage ratio allowed for the period ended March 31, 2022 that remedied this compliance matter.

As the closing of the Business Combination has not yet occurred, we continue to incur transaction
expenses. As such, a risk exists that in the event that the closing of the Business Combination with
Waldencast does not occur, we may not be in compliance with our debt covenant ratios for the period
ending June 30, 2022 or future periods. In this scenario, the underlying existing debt may become due and
payable, unless a new amendment is negotiated with existing creditors. If the debt becomes due and
payable, we do not have sufficient cash liquidity to satisfy our debt obligation. As a result, this condition
raises substantial doubt about our ability to continue as a going concern for at least one year from the date
that our financial statements are issued.

Our plans to address this condition are discussed in the section entitled “—Obagi’'s Management's
Discussion and Analysis of Financial Condition and Results of Operations.” We plan to seek additional
amendments in the event of future non-compliance, or to satisfy such obligation from the resources obtained
from the successful completion of the Business Combination. Successful completion of such plans is
dependent on factors outside of our control. This condition raises substantial doubt about our ability to
continue as a going concern.

The financial statements contained elsewhere in this proxy statement/prospectus do not include any
adjustments as to recoverability and classification of assets or the amounts and classifications of liabilities
that may result from a going concern as described above.

The loan agreement governing our Credit Facilities imposes restrictions on our business that may
limit our business opportunities and hinder our ability to execute our business strategy.

In March 2021, we entered into a Financing Agreement (the “Financing Agreement”) with TCW
governing our Credit Facilities. The Financing Agreement contains, and other agreements we may enter into
in the future may contain, financial maintenance covenants and other affirmative and negative covenants,
which may affect our ability to operate our business and may limit our ability to take advantage of potential
business opportunities as they arise. Such covenants place restrictions on our ability to, among other things,
incur additional debt, create liens, make investments, enter into transactions with affiliates, dispose of
assets, guarantee debt, declare or pay dividends, redeem common stock or make other distributions to
stockholders, and consolidate or merge.

Although we were in compliance with all requirements under the Financing Agreement as of the date
hereof, our future ability to comply with such requirements may be affected by events beyond our control,
including prevailing economic, financial and industry conditions. An event of default under the Financing
Agreement would permit the lenders thereunder to exercise remedies, including declaring all relevant
amounts to be due and payable and exercising remedies with respect to the collateral securing our
obligations thereunder.

We received a Paycheck Protection Program loan, and our application for such loan could in the
future be determined to have been impermissible or could result in damage to our reputation.

In May 2020, we applied for and received an unsecured $6.8 million loan under the Paycheck Protection
Program (the “PPP Loan”). In June 2021, the PPP Loan was fully forgiven. The Paycheck Protection
Program was established under the CARES Act, and is administered by the U.S. Small Business
Administration (the “SBA”).

Our receipt of the PPP Loan or the forgiveness of the PPP Loan could result in adverse publicity. In
addition, if we are later determined to have been ineligible to receive the PPP Loan or loan forgiveness, we
may be subject to significant penalties, including significant civil, criminal and administrative penalties, we
could be required to repay the PPP Loan in its entirety, and our reputation could suffer. A review or audit by
the SBA or other government entity or claims under the U.S. False Claims Act could consume significant
financial and management resources.
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General Risk Factors Related to Obagi

If we lose key personnel or are unable to attract and retain other qualified personnel, we may be
unable to execute our business plan and our business would be materially adversely affected.

As of March 31, 2022, we had 181 employees. Our success depends on our continued ability to attract,
retain and motivate highly qualified management, business development, sales and marketing, product
development and other personnel. We may have difficulty recruiting and retaining such qualified personnel
due to current market conditions and the existence of many similar competitive job openings. There is
intense competition in our industry particularly for senior sales and marketing and research and product
development positions. The failure to attract and retain qualified personnel could have a significant negative
impact on our future product sales and business results. Our success depends on the efforts and abilities of
our President and Chief Executive Officer, Executive Vice President of Global Operations, Executive Vice
President of Global Sales, and Executive Vice President of Research & Development, as well as other
members of our senior management team and our scientific and technical personnel. We may not be able to
retain the services of these individuals. In addition, we do not have “key person” insurance policies on any of
our executive officers that would compensate us for the loss of their services. If we lose the services of one
or more of these individuals, finding a replacement could be difficult, may take an extended period of time
and could significantly impede the achievement of our business objectives. This may have a material
adverse effect on our results of operations and financial condition.

To grow, we will need to increase the size of our organization, and we may encounter difficulties
managing our growth, which could adversely affect our results of operations.

If we are able to successfully develop additional products and extend the use of our current products
and/or expand our existing distribution channels, we may experience growth in the number of our employees
and the scope of our operations. To the extent that we acquire and launch additional products, the resulting
growth and expansion of our sales force will place a significant demand on our financial, managerial and
operational resources. Since many of the new products or systems we are working on may involve new
technologies or entering new markets, we may not be able to accurately forecast the number of employees
required and the timing of their hire or the associated costs. The extent of any expansion we may experience
will be driven largely by the success of our new products and systems and alternative distribution channels.
As a result, management’s ability to project the size of any such expansion and its cost to the company is
limited by the following uncertainties: (a) we will not have previously sold any of the new products and
technologies and the ultimate success of these new products and technologies is unknown; (b) we will be
entering new markets and/or distribution channels; and (c) the costs associated with any expansion will be
partially driven by factors that may not be fully in our control (e.g., timing of hire, market salary rates). Due to
the uncertainty surrounding the timing of our strategic initiatives, new product lines or the stabilization of the
global markets, our costs to hire significant numbers of new employees could be higher than anticipated. Our
success will also depend on the ability of our executive officers and senior management team to continue to
implement and improve our operational, information management and financial control systems, and to
expand, train and manage our employee base. Our inability to manage growth effectively could cause our
operating costs to grow even faster than we currently anticipate and adversely affect our results of
operations.

Risks Related to Milk

” o

Unless the context otherwise requires, all references in this subsection to “we,” “us” or “our” refer to the
business of Milk and its subsidiaries prior to the consummation of the Business Combination, which will be a
business indirectly owned by Waldencast plc following the consummation of the Business Combination. The
occurrence of one or more of the events or circumstances described in these risk factors, alone or in
combination with other events or circumstances, may have a material adverse effect on the business,
financial condition, results of operations, cash flows and future prospects of Waldencast plc, in which event
the market price of Waldencast plc Class A ordinary shares could decline, and you could lose part or all of
your investment.

Risks Related to Milk’s Business and Industry

The cosmetics industry is highly competitive, and if we are unable to compete effectively, our results
will suffer.

We face vigorous competition from companies throughout the world, including large multinational
consumer products companies that have many cosmetics brands under ownership and standalone beauty
and cosmetics brands, including those that may target the latest trends or specific distribution channels.
Competition in the cosmetics
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industry is based on the introduction of new products, pricing of products, quality of products, quality of
packaging, brand awareness, perceived value and quality, innovation, distribution and in-store presence and
visibility, promotional activities, advertising, editorials, e-commerce and mobile commerce initiatives and
other activities. We must compete with a high volume of new product introductions and existing products by
diverse companies across several different distribution channels.

Many multinational consumer companies have greater financial, technical or marketing resources,
longer operating histories, greater brand recognition or larger customer bases than we do and may be able
to respond more effectively to changing business and economic conditions than we can. Our competitors
may attempt to gain market share by offering products at prices at or below the prices at which our products
are typically offered, including through the use of large percentage discounts. Competitive pricing may
require us to reduce our prices, which would decrease our profitability or result in lost sales. Our competitors,
many of whom have greater resources than we do, may be better able to withstand these price reductions
and lost sales. Our competitors may also leverage their scale for advantageous in-store support at retailers
or for advantages in procuring raw materials or using up capacity at third-party manufacturers or
warehouses that we cannot replicate given our size.

It is difficult for us to predict the timing and scale of our competitors’ activities in these areas or whether
new competitors will emerge in the cosmetics industry. In recent years, numerous online, “indie” and
influencer-backed cosmetics companies have emerged and garnered significant followings. In addition,
further technological breakthroughs, including new and enhanced technologies that increase competition in
the online retail market, new product offerings by competitors and the strength and success of our
competitors’ marketing programs may impede our growth and the implementation of our business strategy.

Our ability to compete also depends on the continued strength of our brand and products, the success
of our marketing, innovation and execution strategies, the continued diversity of our product offerings, the
successful management of new product introductions and innovations, strong operational execution,
including in order fulfilment, and our success in entering new markets and expanding our business in
existing geographies. If we are unable to continue to compete effectively, it could have a material adverse
effect on our business, financial condition and results of operations.

Our new product introductions may not be as successful as we anticipate.

The cosmetics industry is driven in part by beauty trends, which may shift quickly. Our continued
success depends on our ability to anticipate, gauge and react in a timely and cost-effective manner to
changes in consumer preferences for cosmetics products, consumer attitudes toward the cosmetics industry
and brand and where and how consumers shop for and use these products. We must continually work to
develop, produce and market new products, maintain and enhance the recognition of our brand, maintain a
favorable mix of products and develop our approach as to how and where we market and sell our products.

We have an established process for the development of our new products. Nonetheless, each new
product launch involves risks, as well as the possibility of unexpected consequences. For example, the
acceptance of new product launches and sales to our retailers may not be as high as we anticipate due to
factors such as lack of acceptance of the products themselves or their price, or limited effectiveness of our
marketing strategies. In addition, our ability to launch new products may be limited by delays or difficulties
affecting the ability of our suppliers or manufacturers to timely manufacture, distribute and ship new
products. We may also experience a decrease in sales of certain existing products as a result of newly
launched products. Any of these occurrences could delay or impede our ability to achieve our sales
objectives, which could have a material adverse effect on our business, financial condition and results of
operations.

Any damage to our reputation or brand or dilution of our brand uniqueness may materially and
adversely affect our business, financial condition and results of operations.

We believe that developing and maintaining our unique brand position and a strong reputation is critical
and that our financial success is directly dependent on consumer perception of our brand. Furthermore, the
importance of brand recognition and perceived uniqueness may become even greater as competitors offer
more products similar to our products.

We have relatively low brand awareness among consumers when compared to other cosmetics brands
and maintaining and enhancing the recognition and reputation of our brand is critical to our business and
future growth.
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Many factors, some of which are beyond our control, are important to maintaining our reputation and brand.
These factors include our ability to comply with ethical, social, product, labor and environmental standards.
Any actual or perceived failure in compliance with such standards could damage our reputation and brand.

The growth of our brand depends largely on our ability to provide a high-quality consumer experience,
which in turn depends on our ability to bring innovative products to the market at competitive prices that
respond to consumer demands and preferences. Additional factors affecting our consumer experience
include a reliable and user-friendly website interface and mobile applications for our consumers to browse
and purchase products on our e-commerce website. If we are unable to preserve our reputation, enhance
our brand recognition or increase positive awareness of our products and Internet platforms, it may be
difficult for us to maintain and grow our consumer base, and our business, financial condition and results of
operations may be materially and adversely affected.

The success of our brand may also suffer if our marketing plans or product initiatives do not have the
desired impact on our brand’s image or our ability to attract consumers. Further, our brand value could
diminish significantly due to a number of factors, including consumer perception that we have acted in an
irresponsible manner, adverse publicity about our products, our failure to maintain the quality of our
products, product contamination, the failure of our products to deliver consistently positive consumer
experiences, or our products becoming unavailable to consumers.

Our success depends, in part, on the quality, efficacy and safety of our products.

Any loss of confidence on the part of consumers in the ingredients used in our products, whether related
to product contamination or product safety or quality failures, actual or perceived, or inclusion of prohibited
ingredients, could tarnish the image of our brand and could cause consumers to choose other products.
Allegations of contamination or other adverse effects on product safety or suitability for use by a particular
consumer, even if untrue, may require us to expend significant time and resources responding to such
allegations and could, from time to time, result in a recall of a product from any or all of the markets in which
the affected product was distributed. Any such issues or recalls could negatively affect our profitability and
brand image.

If our products are found to be, or perceived to be, defective or unsafe, or if they otherwise fail to meet
consumers’ expectations, our relationships with consumers could suffer, the appeal of our brand could be
diminished, we may need to recall some of our products and/or become subject to regulatory action and we
could lose sales or market share or become subject to boycotts or liability claims. In addition, third parties
may sell counterfeit versions of some of our products. These counterfeit products may pose safety risks, may
fail to meet consumers’ expectations, and may have a negative impact on our business. Any of these
outcomes could result in a material adverse effect on our business, financial condition and results of
operations.

Demand for our products may not increase as rapidly as we anticipate due to a variety of factors,
including a weakness in general economic conditions.

Consumer spending habits are affected by, among other things, prevailing economic conditions, levels
of employment, salaries and wage rates, consumer confidence and consumer perception of economic
conditions. A general slowdown in the U.S. economy and certain international economies or an uncertain
economic outlook would adversely affect consumer spending habits, which may, among other things, result
in reduced consumer spending, including on cosmetics products, which would have a material adverse
effect on our sales and operating results.

We may experience declines in average selling prices of our products which may decrease our net
sales.

We may experience a reduction in the average selling price of our products for a myriad of reasons,
including, but not limited to, voluntary introduction of price reductions or consumer rebate programs,
competition, customer demand and shifts in geographic, channel or product mix to lower priced products.
Additionally, in response to the COVID-19 pandemic, we may find we need to discount the price for our
products to facilitate sales in uncertain times. Were any of the foregoing to occur, our net sales, operating
income and net income may be reduced.

Due to the impact of COVID-19, or other external factors beyond our control, we may experience
difficulty sourcing, manufacturing or supplying our products, which would in turn decrease our
momentum and net sales and profit potential.

The impact of COVID-19 on the global supply chain has caused a number of challenges that are in
many cases beyond our control. To name a few: availability of raw materials and components, production
and transport delays, loss of productivity in warehousing and shipping, reduction in our customers’ ability to
ship from their warehouses
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to stores, and reductions in stores’ ability to properly offer advice and service and to supply our products and
service our gondolas in the same way that was done prior to COVID-19. This impact instore is particularly
challenging for prestige cosmetics where consumers are paying a premium price in order to be able to
access advice and samples among other things that justify paying more instead of purchasing a product in a
self-serve environment.

Risks Related to Milk’s Growth and Profitability
We may not be able to successfully implement our growth strategy.

Our future growth, profitability and cash flows depend upon our ability to successfully implement our
business strategy, which, in turn, is dependent upon a number of key initiatives, including our ability to:

e grow awareness, relevance and trial of our brand and products;
*  source, launch and execute our innovation plans with excellence;

*« maintain a regular supply of our core existing products and execute effective go-to-market
strategies to grow them;

¢ maintain and further strengthen our relationships with our retail partners in each market where we
operate;

¢« maintain and enhance our reputation as a provider of high-quality products;
*  secure new points of distribution in new markets and retailers;

¢ maintain the ability to sell our products within our retail partners and operate and ship from our own
platforms without interruption;

¢ enhance the productivity of our brand within our points of distribution;

* maintain and enhance our digital platforms and capabilities;

«  execute our go-to-market strategies effectively;

«  protect our key talent from leaving;

¢ ensure that we are able to sell our products to our retailers with attractive margins that deliver profit;
« achieve our growth targets with the financial investments outlined in our plans; and

«  predict our growth and manage our financial investments appropriately in order to deliver our
targets.

There can be no assurance that we can successfully achieve any or all of the above initiatives in the
manner or time period that we expect. Further, achieving these objectives will require investments that may
result in short-term cost increases with net sales materializing on a longer-term horizon and therefore may
be dilutive to our earnings. We cannot provide any assurance that we will realize, in full or in part, the
anticipated benefits we expect our strategy will achieve. The failure to realize those benefits could have a
material adverse effect on our business, financial condition and results of operations.

Our growth and profitability is dependent on a number of factors, and our historical growth may not
be indicative of our future growth.

Our historical growth should not be considered as indicative of our future performance. We may not be
successful in executing our growth strategy, and even if we achieve our strategic plan, we may not be able to
achieve or sustain profitability. In future periods, our revenue could decline, or grow more slowly than we
expect. We also may incur significant losses in the future for a number of reasons, including the following
risks and the other risks described in this proxy statement/prospectus, and we may encounter unforeseen
expenses, difficulties, complications, delays and other unknown factors:

* we may lose one or more significant retailers, or sales of our products through these retailers may
decrease;

« the ability of our third-party suppliers to produce our products and of our distributors to distribute our
products could be disrupted;

« our products may be the subject of regulatory actions, including, but not limited to, actions by the
FDA, the FTC and the Consumer Product Safety Commission (“CPSC”) in the U.S,;
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¢ we may be unable to introduce new products that appeal to consumers or otherwise successfully
compete with our competitors in the cosmetics industry;

¢« we may be unsuccessful in enhancing the recognition and reputation of our brand, and our brand
may be damaged as a result of, among other reasons, our failure, or alleged failure, to comply with
applicable ethical, social, product, labor or environmental standards;

e Wwe may experience service interruptions, data corruption, cyber-based attacks or network security
breaches which result in the disruption of our operating systems or the loss of confidential
information of our consumers;

¢ we may be unable to retain key members of our senior management team or attract and retain
other qualified personnel; and

*« we may be affected by any adverse economic conditions in the U.S. or internationally.
We may be unable to grow our business effectively or efficiently, which would harm our business,
financial condition and results of operations.

Growing our business will place a strain on our management team, financial and information systems,
supply chain and distribution capacity and other resources. To manage growth effectively, we must continue
to enhance our operational, financial and management systems, including our warehouse management and
inventory control; maintain and improve our internal controls and disclosure controls and procedures,
maintain and improve our information technology systems and procedures and expand, train and manage
our employee base. We may not be able to effectively manage this expansion in any one or more of these
areas, and any failure to do so could significantly harm our business, financial condition and results of
operations. Growing our business may make it difficult for us to adequately predict the expenditures we will
need to make in the future. If we do not make the necessary overhead expenditures to accommodate our
future growth, we may not be successful in executing our growth strategy, and our results of operations
would suffer.

Our operating results have fluctuated in the past and we expect our future quarterly and annual
operating results to fluctuate for a variety of reasons.
Some of the factors that could cause our operating results to fluctuate include:

¢ limited visibility into, and difficulty predicting from quarter to quarter, the level of activity in our
customers’ practices;

¢« changes in the technology or advertising landscape that increase costs for consumer reach,
engagement, acquisition or conversion;

« changes in geographic, channel, or product mix;

« weakness in consumer spending as a result of a slowdown in the global, U.S. or other economies;
¢ higher manufacturing costs;

« competition in general and competitive developments in the market;

« changes in relationships with our customers and distributors, including timing of orders;

« changes in the timing of when revenues are recognized, including as a result of the timing of receipt
of product orders and shipments, the introduction of new products, product offerings or promotions,
modifications to our terms and conditions or as a result of new accounting pronouncements or
changes to critical accounting estimates;

« fluctuations in currency exchange rates against the U.S. dollar;

« ourinability to scale, suspend or reduce production based on variations in product demand;
« seasonal fluctuations in demand,;

«  success of or changes to our marketing programs from quarter to quarter;

¢ increased advertising or marketing efforts or aggressive price competition from competitors;
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« changes to our effective tax rate;

« unanticipated delays and disruptions in the manufacturing process caused by insufficient capacity
or availability of raw materials, turnover in the labor force or the introduction of new production
processes, power outages or natural or other disasters beyond our control;

¢ underutilization of manufacturing facilities;

¢ major changes in available technology or the preferences of customers may cause our current
product offerings to become less competitive or obsolete;

«  costs and expenditures in connection with litigation;

« costs and expenditures in connection with the establishment of treatment planning and fabrication
facilities in international locations;

«  costs and expenditures in connection with the hiring and deployment of direct sales force personnel;
* unanticipated delays in our receipt of customer records for any reason;

« disruptions to our business due to political, economic or other social instability or any governmental
regulatory or similar actions, including the impact of a pandemic such as the COVID-19 pandemic,
any of which results in changes in consumer spending habits or consumers being unable or
unwilling to visit spas, as well as any impact on workforce absenteeism;

¢ inaccurate forecasting of net sales, production and other operating costs;
« investments in research and development to develop new products and enhancements; and
¢ timing of industry tradeshows.

To respond to these and other factors, we may make business decisions that adversely affect our
operating results such as modifications to our pricing policy, promotions, development efforts, product
releases, business structure or operations. Most of our expenses, such as employee compensation, are
relatively fixed in the short term. Moreover, our expense levels are based, in part, on our expectations
regarding future revenue levels. As a result, if our net revenues for a particular period fall below
expectations, we may be unable to adjust spending quickly enough to offset any shortfall in net revenues.
Due to these and other factors, we believe that quarter-to-quarter comparisons of our operating results may
not be meaningful. You should not rely on our results for any one quarter as an indication of our future
performance.

We have a history of net losses and may experience future losses.

We have a history of net losses and may not be able to establish profitable operations. We reported net
losses of $7.8 million, $12.9 million and $11.0 million during the fiscal years ended December 31, 2021, 2020
and 2019, respectively, with the exception of the three months ended March 31, 2022 and 2021, during
which we reported net income of $1.2 million and $1.1 million, respectively. We may incur additional
operating losses in the future. Furthermore, our strategic plan will require a significant investment in product
development, sales, marketing, personnel, technology and administrative programs, which may not result in
the accelerated net sales growth that we anticipate. As a result, there can be no assurance that we will ever
generate substantial net sales or achieve or sustain profitability.

Risks Related to Milk’s Business Operations
A disruption in our operations could materially and adversely affect our business.

As a company engaged in distribution on a global scale, our operations, including those of our third-
party suppliers, brokers and delivery service providers, are subject to the risks inherent in such activities,
including industrial accidents, environmental events, strikes and other labor disputes, disruptions in
information systems, product quality control, safety, licensing requirements and other regulatory issues, as
well as natural disasters, pandemics (such as the COVID-19 pandemic), border disputes, acts of terrorism
and other external factors over which we and our third-party suppliers, brokers and delivery service providers
have no control. The loss of, or damage to, the manufacturing facilities or distribution centers of our third-
party suppliers, brokers and delivery service providers could materially and adversely affect our business,
financial condition and results of operations.

74




TABLE OF CONTENTS

We depend heavily on contracted third-party delivery service providers to deliver our products to our
distribution facilities and logistics retailers, and from there to our retailers. Interruptions to or failures in these
delivery services could prevent the timely or successful delivery of our products.

These interruptions or failures may be due to unforeseen events that are beyond our control or the
control of our third-party delivery service providers, such as inclement weather, natural disasters or labor
unrest. If our products are not delivered on time or are delivered in a damaged state, retailers and customers
may refuse to accept our products and have less confidence in our services.

Our ability to meet the needs of our customers depends on the proper operation of our third-party
distribution facilities, where most of our inventory that is not in transit is housed. Our insurance coverage
may not be sufficient to cover the full extent of any loss or damage to our inventory or distribution facilities,
and any loss, damage or disruption of the facilities, or loss or damage of the inventory stored there, could
materially and adversely affect our business, financial condition and results of operations.

The recent outbreak of the COVID-19 global pandemic and related government, private sector and
individual consumer responsive actions have adversely affected, and could continue to adversely
affect, our business, financial condition and results of operations.

The outbreak of the COVID-19 virus has been declared a pandemic by the World Health Organization
and continues to spread in the U.S. and around the world. Related government and private sector
responsive actions, as well as changes in consumer spending behaviors, have adversely affected, and could
continue to adversely affect, our business, financial condition and results of operations. It is impossible to
know the effect and ultimate impact of the COVID-19 pandemic, as the situation is rapidly evolving.

In response to the spread of the COVID-19 virus, international, federal, state and local governments
have in the past and could again in the future order the shutdown of non-essential businesses and have
recommended precautions to mitigate the spread of the COVID-19 virus, including warning against
congregating in heavily populated areas, such as malls, shopping centers, and other retailers. The outbreak
and global spread of the COVID-19 virus has significantly disrupted our operating environment, including
manufacturing, distribution, and the ability of many of our retailers to operate, including as a result of closures
and reduced customer traffic at Sephora retail stores. We have also seen shifts in consumer preferences
and practices. There is significant uncertainty around the breadth and duration of business disruptions
related to the COVID-19 virus, as well as its impact on the U.S. and global economy and our consumers’
spending habits.

While our suppliers and distribution centers currently remain open, there is a risk that any of these
facilities (i) may become less productive or encounter disruptions due to employees at the facilities becoming
infected with the COVID-19 virus and/or (ii) will no longer be allowed to operate based on directives from
public health officials or government authorities. Additionally, there is a risk of decreased, or further
decreased, demand if our retailers are no longer allowed to operate based on directives from public health
officials or government authorities.

As a result of the COVID-19 pandemic, we have needed to have many of our personnel work remotely
and it is possible that this could have a negative impact on the execution of our business plans and
operations. If a natural disaster, power outage, connectivity issue, or other event occurs that impacts our
employees’ ability to work remotely, it may be difficult or, in certain cases, impossible, for us to continue our
business for a substantial period of time. The increase in remote working may also result in consumer
privacy, information technology security and fraud concerns as well as increase our exposure to potential
wage and hour issues.

The uncertainty around the duration of business disruptions and the extent of the spread of the COVID-
19 virus in the U.S. and to other areas of the world will likely continue to adversely impact the national or
global economy and negatively impact consumer spending and shopping behaviors. If the pandemic
worsens, we may see a further drop in the ability of our retailers to operate or in the willingness of
consumers to purchase beauty products. Any of these outcomes could have an adverse impact on our
business, financial condition and results of operations. The extent to which the COVID-19 pandemic impacts
our results will depend on future developments, which are highly uncertain and cannot be predicted with
confidence, including new information that may emerge concerning the severity of the COVID-19 pandemic
and the actions taken to contain it or treat our impact.
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Our success depends, in part, on our retention of key members of our senior management team and
ability to attract and retain qualified personnel.

Our success depends, in part, on our ability to retain our key employees, including our executive
officers, senior management team and development, operations, finance, sales and marketing personnel.
We are a small company that relies on a few key employees, any one of whom would be difficult to replace
and, because we are a small company, we believe that the loss of key employees may be more disruptive to
us than it would be to a larger company. Our success also depends, in part, on our continuing ability to
identify, hire, train and retain other highly qualified personnel. In addition, we may be unable to effectively
plan for the succession of senior management, including our chief executive officer. The loss of key
personnel or the failure to attract and retain qualified personnel may have a material adverse effect on our
business, financial condition and results of operations.

We rely on a number of third-party suppliers, distributors and other vendors, and they may not
continue to produce products or provide services that are consistent with our standards or
applicable regulatory requirements, which could harm our brand, cause consumer dissatisfaction
and require us to find alternative suppliers of our products.

We use multiple third-party suppliers based in the U.S. and overseas to source substantially all of our
products. Certain of these third-party suppliers manufacture components and packaging while other third-
party suppliers will fill and assemble the product. We engage our third-party suppliers on a purchase order
basis and are not party to long-term contracts with any of them. The ability of these third parties to supply our
products may be affected by competing orders placed by other persons and the demands of those persons.
If we experience significantincreases in demand or need to replace a significant number of existing
suppliers, there can be no assurance that additional supply capacity will be available when required on
terms that are acceptable to us, or at all, or that any supplier will allocate sufficient capacity to us in order to
meet our requirements.

In addition, quality control problems or supply chain issues, such as the use of ingredients and delivery
of products that do not meet our quality control standards and specifications or comply with applicable laws
or regulations, including the Controlled Substances Act and the FDCA, could harm our business. These
quality control or supply chain problems could result in regulatory action, such as restrictions on importation,
legal prohibitions on the sale of products or other penalties, or result in products of inferior quality or product
stock outages or shortages, harming our sales and creating inventory write-downs for unusable products.

Further, our third-party suppliers and distributors may:
. have economic or business interests or goals that are inconsistent with ours;
« take actions contrary to our instructions, requests, policies or objectives;

e be unable or unwilling to fulfill their obligations under relevant purchase orders, including
obligations to meet our production deadlines, quality standards, pricing guidelines and product
specifications, or to comply with applicable regulations, including those regarding the safety and
quality of products and ingredients and good manufacturing practices;

« have financial difficulties;

* encounter raw material or labor shortages;

¢ encounter increases in raw material or labor costs which may affect our procurement costs;
« disclose our confidential information or intellectual property to competitors or third parties;

¢ engage in activities or employ practices that may harm our reputation; and

« work with, be acquired by, or come under control of our competitors.

The occurrence of any of these events, alone or together, could have a material adverse effect on our
business, financial condition and results of operations. In addition, such problems may require us to find new
third-party suppliers or distributors, and there can be no assurance that we would be successful in finding
third-party suppliers or distributors meeting our standards of innovation and quality.

The management and oversight of the engagement and activities of our third-party suppliers and
distributors requires substantial time, effort and expense of our employees, and we may be unable to
successfully manage and oversee the activities of our third-party suppliers and distributors. If we experience
any supply chain disruptions caused by our inability to locate suitable third-party suppliers, or if our raw
material suppliers experience problems
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with product quality or disruptions or delivery of the raw materials or components used to make such
products, our business, financial condition and results of operations could be materially and adversely
affected.

We maintain supply relationships for certain key components, and our business and operating
results could be harmed if supply is restricted or ends, or the price of raw materials used in our
manufacturing process increases.

We are dependent on a limited nhumber of suppliers for certain components that are integral to our
finished products. If these or other suppliers encounter financial, operating or other difficulties or if our
relationship with them changes, we may be unable to quickly establish or qualify replacement sources of
supply and we could face production interruptions, delays and inefficiencies. In addition, technology changes
by our vendors could disrupt access to required manufacturing capacity or require expensive, time-
consuming development efforts to adapt and integrate new equipment or processes. Our growth may exceed
the capacity of one or more of these suppliers to produce the needed equipment and materials in sufficient
quantities to support our growth. Any one of these factors could harm our business and growth prospects.

The loss of a significant reseller could materially and adversely affect our business, financial
condition and results of operations.

We sell the majority of our products in the U.S. through Sephora. In the U.S., Sephora accounted for
approximately 69%, 56% and 78% of our net sales during the years ended December 31, 2021, 2020 and
2019, respectively, and 69% and 63% of our net sales during the three months ended March 31, 2022 and
2021, respectively. We also sell products direct to consumers through our website, milkmakeup.com. The
loss of our relationship with Sephora or any of our other distributors could have a material and adverse
impact on our future operating results.

The design, development, manufacture and sale of our products involve the risk of product liability
and other claims by consumers and other third parties, and our insurance may be insufficient to
cover any such claims.

The design, development, manufacture and sale of our products involves an inherent risk of product
liability claims and the associated adverse publicity. We regularly monitor the use of our products for trends
or increases in reports of adverse events or product complaints. In some, but not all, cases, an increase in
adverse event reports may be an indication that there has been a change in a product’s specifications or
efficacy. Such changes could lead to a recall of the product in question or, in some cases, increases in
product liability claims related to the product in question. Although we maintain general liability and product
liability insurance, the scope and limits of such insurance may not be sufficient to cover the types or extent of
liability claims or loss, including, without limitation, liability claims or loss relating to product liability that may
be incurred or received. There also may be product liability risks for which we do not maintain or procure
insurance coverage or for which the insurance coverage may not cover or be adequate. If we incur any
product liability loss that is not covered by our general liability or product liability insurance policies, or any
net insurance recovery is less than our actual loss, then there may be a material adverse effect on our
business, results of operations, financial condition and cash flows.

We could also be subject to a variety of other types of claims, proceedings, investigations and litigation
initiated by government agencies or third parties. These include compliance matters, product regulation or
safety, taxes, employee benefit plans, employment discrimination, health and safety, environmental,
antitrust, customs, import/export, government contract compliance, financial controls or reporting, intellectual
property, allegations of misrepresentation, false claims or false statements, commercial claims, claims
regarding promotion of our products and services, shareholder derivative suits or other similar matters.
Negative publicity, whether accurate or inaccurate, about the efficacy, safety or side effects of our products
or product categories, whether involving us or a competitor, could materially reduce market acceptance of
our products, cause consumers to seek alternatives to our products, result in product withdrawals and cause
our stock price to decline. Negative publicity could also result in anincreased number of product liability
claims, whether or not these claims have a basis in scientific fact. Any such claims, proceedings,
investigations or litigation, regardless of the merits, might result in substantial costs, restrictions on product
use or sales, or otherwise injure our business.

If we fail to manage our inventory effectively, our results of operations, financial condition and
liquidity may be materially and adversely affected.

Our business requires us to manage a large volume of inventory effectively. We depend on our
forecasts of demand for, and popularity of, various products to make purchase decisions and to manage our
inventory of stock-keeping units. Demand for products, however, can change significantly between the time
inventory or
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components are ordered and the date of sale. Demand may be affected by seasonality, new product
launches, rapid changes in product cycles and pricing, product defects, promotions, changes in consumer
spending patterns, changes in consumer tastes with respect to our products and other factors, and
consumers may not purchase products in the quantities that we expect. It may be difficult to accurately
forecast demand and determine appropriate levels of product or componentry. If we fail to manage our
inventory effectively or negotiate favorable credit terms with third-party suppliers, we may be subject to a
heightened risk of inventory obsolescence, a decline in inventory values, and significant inventory write-
downs or write-offs. In addition, if we are required to lower sale prices in order to reduce inventory level or to
pay higher prices to our suppliers, our profit margins might be negatively affected. Any of the above may
materially and adversely affect our business, financial condition and results of operations.

To grow, we will need to increase the size of our organization, and we may encounter difficulties
managing our growth, which could adversely affect our results of operations.

If we are able to successfully develop additional products and extend the use of our current products
and/or expand our existing distribution channels, we may experience growth in the number of our employees
and the scope of our operations. To the extent that we acquire and launch additional products, the resulting
growth and expansion of our sales force will place a significant demand on our financial, managerial and
operational resources. Since many of the new products or systems we are working on may involve new
technologies or entering new markets, we may not be able to accurately forecast the number of employees
required and the timing of their hire or the associated costs. The extent of any expansion we may experience
will be driven largely by the success of our new products and systems and alternative distribution channels.
As a result, management’s ability to project the size of any such expansion and its cost to the company is
limited by the following uncertainties: (1) we will not have previously sold any of the new products and
technologies and the ultimate success of these new products and technologies is unknown; (2) we will be
entering new markets and/or distribution channels; and (3) the costs associated with any expansion will be
partially driven by factors that may not be fully in our control (e.g., timing of hire, market salary rates).
Subject to these uncertainties, we believe that our current business plan may require us to hire between 20-
40 new employees within the next 12 months at an incremental cost of between $2.0 million to $4.0 million.
Due to the uncertainty surrounding the timing of our strategic initiatives, new product lines or the stabilization
of the global markets, our costs to hire significant numbers of new employees could be higher than
anticipated. Our success will also depend on the ability of our executive officers and senior management
team to continue to implement and improve our operational, information management and financial control
systems, and to expand, train and manage our employee base. Our inability to manage growth effectively
could cause our operating costs to grow even faster than we currently anticipate and adversely affect our
results of operations.

A disruption in the operations of any of our freight carriers or higher shipping costs could cause a
decline in our net revenues or a reduction in our earnings.

We are dependent on commercial freight carriers to deliver our products both within the U.S. and
internationally. If the operations of these carriers are disrupted for any reason, we may be unable to timely
deliver our products to our customers. If we cannot deliver our products on time and cost effectively, our
customers may choose competitive offerings causing our net revenues and gross margins to decline,
possibly materially. In a rising fuel cost environment, our freight costs would increase. In addition, we earn
an increasingly larger portion of our total revenues from international sales. International sales carry higher
shipping costs which could negatively impact our gross margin and results of operations. If freight costs
materially increase and we are unable to pass that increase along to our customers for any reason or
otherwise offset such increases in our cost of net revenues, our gross margin and financial results could be
adversely affected.

A disruption in the operations of any of our retail partners could cause a decline in our net revenues
or a reduction in our earnings.

We are dependent on our retail partnerships, especially with Sephora, to deliver our results. Any
disruption to their ability to properly receive, deliver, service, promote or market our brand and products
would negatively impact us.

A negative reputation event to any of our retail partners or our industry could cause a decline in our
net revenues or a reduction in our earnings.

We are dependent on our retail partnerships, especially with Sephora, to deliver our results. Any
negative impact to their reputation that could cause a reduction in consumer traffic would negatively impact
us. Furthermore, we operate in a single category, or subset of categories, within beauty. Any event which
causes the entire industry to be negatively perceived would also potentially negatively impact us.
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In order to deepen our market penetration and raise awareness of our brand and products, we have
increased the amount we spend on marketing activities, which may not ultimately prove successful
or an effective use of our resources.

To increase awareness of our products and services domestically and internationally, we have
increased the amount we spend and anticipate spending in the future on marketing activities. Our marketing
efforts and costs are significant and include national and regional campaigns involving outdoor media, social
media, additional placements and alliances with strategic partners. We attempt to structure our
advertising/marketing campaigns in ways we believe most likely to increase brand awareness and adoption;
however, there is no assurance our campaigns will achieve the returns on advertising spend desired or
successfully increase brand or product awareness sufficiently to sustain or increase our growth goals, which
could have an adverse effect on our gross margin and business overall.

We rely heavily on our third-party agency and direct sales forces to sell our products in the U.S. and
internationally, and any failure to train and maintain our third-party agency and direct sales forces
could harm our business.

Our ability to sell our products and generate revenues depends in part upon our third-party agency and
direct sales forces within the U.S. and internationally. We do not have any long-term employment contracts
with our third-party agency and direct sales forces and the loss of the services provided by these key
personnel may harm our business. In order to provide more comprehensive sales and service coverage, we
continue to increase the size of our sales force to pursue growth opportunities within and outside of our
existing geographic markets. To adequately train new representatives to successfully market and sell our
products and for them to establish strong customer relationships takes time. As a result, if we are unable to
retain our third-party agency and direct sales personnel or quickly replace them with individuals of equivalent
technical expertise and qualifications, if we are unable to successfully instill technical expertise in new and
existing sales representatives, if we fail to establish and maintain strong relationships with our customers or
if our efforts at specializing our selling techniques do not prove successful and cost-effective, our net
revenues, our gross margin and ability to maintain market share could be materially harmed.

Risks Related to Variability of Demand for Milk’s Products

Our retailers generally are not under any obligation to purchase our products, and business
challenges at one or more of these retailers, could adversely affect our results of operations.

As is typical in our industry, our business with retailers is based primarily upon discrete sales orders,
and we do not have contracts requiring retailers to make firm purchases from us. Accordingly, retailers could
reduce their purchasing levels or cease buying products from us at any time and for any reason. If we lose a
significant reseller or if sales of our products to a significant retailer materially decrease, it could have a
material adverse effect on our business, financial condition and results of operations.

Because a high percentage of our sales are made through our retailers, our results are subject to risks
relating to the general business performance of our retailers, with significant exposure to Sephora. Factors
that adversely affect our retailers’ businesses may also have a material adverse effect on our business,
financial condition and results of operations. These factors may include:

¢ any reduction in consumer traffic and demand at our retailers as a result of economic downturns,
pandemics or other health crises, changes in consumer preferences or reputational damage as a
result of, among other developments, data privacy breaches, regulatory investigations or employee
misconduct;

« any credit risks associated with the financial condition of our retailers; and
« the effect of consolidation or weakness in the retail industry or at certain retailers, including store
closures and the resulting uncertainty.
Risks Related to Milk’s Financial Condition

If our cash from operations is not sufficientto meet our current or future operating needs,
expenditures and debt service obligations, our business, financial condition and results of
operations may be materially and adversely affected.

We may require additional cash resources due to changed business conditions or other future
developments, including any marketing initiatives, investments or acquisitions we may decide to pursue. To
the extent we are unable to generate sufficient cash flow, we may be forced to cancel, reduce or delay these
activities. Alternatively, if our
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sources of funding are insufficient to satisfy our cash requirements, we may seek to refinance or expand our
credit facility. The incurrence of additional indebtedness would result in increased debt service obligations
and operating and financing covenants that could restrict our operations.

Our ability to generate cash to meet our operating needs, expenditures and debt service obligations will
depend on our future performance and financial condition, which will be affected by financial, business,
economic, legislative, regulatory and other factors, including potential changes in costs, pricing, the success
of product innovation and marketing, competitive pressure and consumer preferences. If our cash flows and
capital resources are insufficient to fund our debt service obligations and other cash needs, we could face
substantial liquidity problems and could be forced to reduce or delay investments and capital expenditures or
to dispose of material assets or operations, seek additional debt or equity capital or restructure or refinance
our indebtedness. Our credit facilities may restrict our ability to take these actions, and we may not be able to
affect any such alternative measures on commercially reasonable terms, or at all. Furthermore, it is
uncertain whether financing will be available in amounts or on terms acceptable to us, if at all, which could
materially and adversely affect our business, financial condition and results of operations.

Fluctuations in currency exchange rates may negatively affect our financial condition and results of
operations.

Exchange rate fluctuations may affect the costs that we incur in our operations. The main currencies to
which we are exposed are the British pound, the Canadian dollar, the Chinese yuan and the E.U. euro. The
exchange rates between these currencies and the U.S. dollar in recent years have fluctuated significantly
and may continue to do so in the future. A depreciation of these currencies against the U.S. dollar will
decrease the U.S. dollar equivalent of the amounts derived from foreign operations reported in our
consolidated financial statements, and an appreciation of these currencies will result in a corresponding
increase in such amounts. The cost of certain items, such as raw materials, manufacturing, employee
salaries and transportation and freight, required by our operations may be affected by changes in the value
of the relevant currencies. To the extent that we are required to pay for goods or services in foreign
currencies, the appreciation of such currencies against the U.S. dollar will tend to negatively affect our
business. There can be no assurance that foreign currency fluctuations will not have a material adverse
effect on our business, financial condition and results of operations.

If our goodwill or long-lived assets become impaired, we may be required to record a significant
charge to earnings.

Under GAAP, we review our goodwill and long-lived asset group for impairment when events or
changes in circumstances indicate the carrying value may not be recoverable. Additionally, goodwill is
required to be tested for impairment at least annually. The qualitative and quantitative analysis used to test
goodwill are dependent upon various assumptions and reflect management’s best estimates. Changes in
certain assumptions including revenue growth rates, discount rates, earnings multiples and future cash flows
may cause a change in circumstances indicating that the carrying value of goodwill or the asset group may
be impaired. We may be required to record a significant charge to earnings in the financial statements during
the period in which any impairment of goodwill or asset group is determined.

Our loan agreement governing our line of credit imposes restrictions on our business that may limit
our business opportunities and hinder our ability to execute our business strategy.

In October 2019, we entered into a Loan and Security Agreement the (“Loan and Security Agreement”)
with a commercial lender, which provides us with a line of credit (the “Line of Credit”), which matures on
April 10, 2022. The Loan and Security Agreement contains certain financial maintenance and other
affirmative and negative covenants.

Although we were in compliance with all requirements under the Loan and Security Agreement as of
December 31, 2020, our future ability to comply with such requirements may be affected by events beyond
our control, including prevailing economic, financial and industry conditions. An event of default under the
Loan and Security Agreement would permit the lender thereunder to exercise remedies, including declaring
all relevant amounts to be due and payable and exercising remedies with respect to the collateral securing
our obligations thereunder.
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Risks Related to Information Technology and Cybersecurity

We are increasingly dependent on information technology, and if we are unable to protect against
service interruptions, data corruption, cyber-based attacks or network security breaches, our
operations could be disrupted.

We rely on information technology networks and systems to market and sell our products, to process
electronic and financial information, to assist with sales tracking and reporting, to manage a variety of
business processes and activities and to comply with regulatory, legal and tax requirements. We are
increasingly dependent on a variety of information systems to effectively process consumer orders from our
e-commerce business. We depend on our information technology infrastructure for digital marketing
activities and for electronic communications among our personnel, retailers, customers, consumers,
distributors and suppliers around the world. These information technology systems, some of which are
managed by third parties, may be susceptible to damage, disruptions or shutdowns due to failures during the
process of upgrading or replacing software, databases or components, power outages, hardware failures,
computer viruses, attacks by computer hackers, telecommunication failures, user errors or catastrophic
events. Any material disruption of our systems, or the systems of our third-party service providers, could
disrupt our ability to track, record and analyze the products that we sell and could negatively impact our
operations, shipment of goods, ability to process financial information and transactions and our ability to
receive and process provider and e-commerce orders or engage in normal business activities. If our
information technology systems suffer damage, disruption or shutdown, we may incur substantial cost in
repairing or replacing these systems, and if we do not effectively resolve the issues in a timely manner, our
business, financial condition and results of operations may be materially and adversely affected, and we
could experience delays in reporting our financial results.

Our e-commerce operations are important to our business. Our e-commerce website serves as an
effective extension of our marketing strategies by introducing potential new consumers to our brand, product
offerings, retailers and enhanced content. Due to the importance of our e-commerce operations, we are
vulnerable to website downtime and other technical failures. Our failure to successfully respond to these
risks in a timely manner could reduce e-commerce sales and damage our brand’s reputation.

We must successfully maintain and upgrade our information technology systems, and our failure to
do so could have a material adverse effect on our business, financial condition and results of
operations.

We have identified the need to expand and improve our information technology systems and personnel
to support expected future growth. These types of activities subject us to inherent costs and risks associated
with replacing and changing these systems, including impairment of our ability to leverage our e-commerce
channels, fulfill provider and customer orders, potential disruption of our internal control structure,
substantial capital expenditures, additional administration and operating expenses, acquisition and retention
of sufficiently skilled personnel to implement and operate the new systems, demands on management time
and other risks and costs of delays or difficulties in transitioning to or integrating new systems into our
current systems. These implementations, modifications and upgrades may not result in productivity
improvements at a level that outweighs the costs of implementation, or at all. In addition, difficulties with
implementing new technology systems, delays in our timeline for planned improvements, significant system
failures, or our inability to successfully modify our information systems to respond to changes in our business
needs may cause disruptions in our business operations and have a material adverse effect on our business,
financial condition and results of operations.

If we fail to adopt new technologies or adapt our e-commerce website and systems to changing
consumer requirements or emerging industry standards, our business may be materially and
adversely affected.

To remain competitive, we must continue to enhance and improve the responsiveness, functionality and
features of our information technology networks and systems, including our e-commerce website. Our
competitors are continually innovating and introducing new products to increase their consumer base and
enhance user experience. As a result, in order to attract and retain consumers and compete against our
competitors, we must continue to invest resources to enhance our information technology and improve our
existing products and services for our consumers. The Internet and the online retail industry are
characterized by rapid technological evolution, changes in consumer requirements and preferences, frequent
introductions of new products and services embodying new technologies and the emergence of new industry
standards and practices, any of which could render our existing technologies and systems obsolete. Our
success will depend, in part, on our ability to identify, develop, acquire or license leading technologies useful
in our business, and respond to technological advances and emerging industry standards and practices in a
cost-effective and timely way. The development of our e-commerce website and other proprietary
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technology entails significant technical and business risks. There can be no assurance that we will be able to
properly implement or use new technologies effectively or adapt our e-commerce website and systems to
meet consumer requirements or emerging industry standards. If we are unable to adapt in a cost-effective
and timely manner in response to changing market conditions or consumer requirements, whether for
technical, legal, financial or other reasons, our business, financial condition and results of operations may be
materially and adversely affected.

Failure to protect sensitive information of our consumers and information technology systems
against security breaches could damage our reputation and brand and substantially harm our
business, financial condition and results of operations.

We collect, maintain, transmit and store data about our consumers, suppliers and others, including
personal data and financial information, consumer payment information, as well as other confidential and
proprietary information important to our business.

We have in place technical and organizational measures to maintain the security and safety of critical
proprietary, personal, employee, provider and financial data that we continue to maintain and upgrade to
industry standards. However, advances in technology, the pernicious ingenuity of criminals, new exposures
via cryptography, acts or omissions by our employees, contractors or service providers or other events or
developments could result in a compromise or breach in the security of confidential or personal data. We and
our service providers may not be able to prevent third parties, including criminals, competitors or others,
from breaking into or altering our systems, disrupting business operations or communications infrastructure
through denial-of-service attacks, attempting to gain access to our systems, information or monetary funds
through phishing or social engineering campaigns, installing viruses or malicious software (including
ransomware) on our e-commerce website or devices used by our employees or contractors, or carrying out
other activity intended to disrupt our systems or gain access to confidential or sensitive information in our or
our service providers’ systems. We are not aware of any breach or compromise of the personal data of
consumers, but we have been subject to attacks in the past (phishing, denial of service, etc.), and we cannot
guarantee that our security measures will be sufficient to prevent a material breach or compromise in the
future.

Furthermore, such third parties may engage in various other illegal activities using such information,
including credit card fraud or identity theft, which may cause additional harm to us, our consumers and our
brand. We may also be vulnerable to error or malfeasance by our own employees or other insiders. Third
parties may attempt to fraudulently induce our or our service providers’ employees to misdirect funds or to
disclose information in order to gain access to personal data we maintain about our consumers or website
users. In addition, we have limited control or influence over the security policies or measures adopted by
third-party retailers of online payment services through which some of our consumers may elect to make
payment for purchases at our e-commerce website. Contracted third-party delivery service providers may
also violate their confidentiality or data processing obligations and disclose or use information about our
consumers inadvertently or illegally.

If a material security breach were to occur, our reputation and brand could be damaged, and we could
be required to expend significant capital and other resources to alleviate problems caused by such breach,
including exposure to litigation or regulatory action and a risk of loss and possible liability. Actual or
anticipated attacks may cause us to incur increasing costs, including costs to deploy additional personnel
and protection technologies, train employees and engage third-party experts and consultants. Any
compromise or breach of our security measures, or those of our third-party service providers, may violate
applicable privacy, data security, financial, cyber and other laws and cause significant legal and financial
exposure, adverse publicity, and a loss of confidence in our security measures, all of which could have a
material adverse effect on our business, financial condition and results of operations. We may be subject to
post-breach review of the adequacy of our privacy and security controls by regulators and other third parties,
which could result in post-breach regulatory investigation, fines and consumer litigation as well as regulatory
oversight, at significant expense and risking reputational harm.

Furthermore, we are subject to diverse laws and regulations in the U.S., the E.U., and other international
jurisdictions that require notification to affected individuals in the event of a breach involving personal
information. These required notifications can be time-consuming and costly. The interpretation, standards
and enforcement practices relating to these laws and regulations may change in the future. Furthermore,
failure to comply with these laws and regulations could subject us to regulatory scrutiny and additional
liability, including injunctions, fines and/or other proceedings. Although we maintain relevant insurance, we
cannot be certain that our insurance coverage will be adequate for all breach-related liabilities or that
insurance will continue to be available to us on economically reasonable terms, or at all. We may need to
devote significant resources to protect against security breaches or to address problems caused by
breaches, diverting resources from the growth and expansion of our business.
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Payment methods used on our e-commerce website subject us to third-party payment processing-
related risks.

We accept payments from our consumers using a variety of methods, including online payments with
credit cards and debit cards issued by major banks, payments made with gift cards processed by third-party
retailers and payments through third-party online payment platforms such as PayPal, Afterpay and Apple
Pay. We also rely on third parties to provide payment processing services. For certain payment methods,
including credit and debit cards, we pay interchange and other fees, which may increase over time and raise
our operating costs and lower our profit margins. We may also be subject to fraud and other illegal activities
in connection with the various payment methods we offer, including online payment options and gift cards.
Transactions on our e-commerce website are card-not-present transactions, so they present a greater risk of
fraud. Criminals are using increasingly sophisticated methods to engage in illegal activities such as
unauthorized use of credit or debit cards and bank account information. Requirements relating to consumer
authentication and fraud detection with respect to online sales are complex. We may ultimately be held liable
for the unauthorized use of a cardholder's card number in an illegal activity and be required by card issuers
to pay charge-back fees. Charge-backs result not only in our loss of fees earned with respect to the
payment, but also leave us liable for the underlying money transfer amount. If our charge-back rate
becomes excessive, card associations also may require us to pay fines or refuse to process our transactions.
In addition, we may be subject to additional fraud risk if third-party service providers or our employees
fraudulently use consumer information for their own gain or facilitate the fraudulent use of such information.
Overall, we may have little recourse if we process a criminally fraudulent transaction.

We are subject to payment card association operating rules, certification requirements and various rules,
regulations and requirements governing electronic funds transfers, which could change or be reinterpreted to
make it difficult or impossible for us to comply. As our business changes, we may also be subject to different
rules under existing standards, which may require new assessments that involve costs above what we
currently pay for compliance. If we fail to comply with the rules or requirements of any provider of a payment
method we accept, or if the volume of fraud in our transactions limits or terminates our rights to use payment
methods we currently accept, or if a data breach occurs relating to our payment systems, among other
things, we may be subject to fines and higher transaction fees and lose our ability to accept credit and debit
card payments from our consumers, process electronic funds transfers or facilitate other types of online
payments, and our reputation and our business, financial condition and results of operations could be
materially and adversely affected.

Risks Related to Conducting Business Internationally

International sales and operations comprise an increasingly significant portion of our business,
which exposes us to foreign operational, political and other risks that may harm our business.

We generate an increasing share of our revenue from international sales and maintain international
operations, including supply and distribution chains that are, and will continue to be, an increasingly
significant part of our business. Since our growth strategy depends in part on our ability to penetrate
international markets and increase the localization of our products and services, we expect to continue to
increase our sales and presence outside the U.S., particularly in markets we believe to have high-growth
potential. The substantial up-front investment required, the lack of consumer awareness of our products in
certain jurisdictions outside of the U.S., differences in consumer preferences and trends between the U.S.
and other jurisdictions, the risk of inadequate intellectual property protections and differences in packaging,
labeling and related laws, rules and regulations are all substantial matters that need to be evaluated prior to
doing business in new jurisdictions, and which make the success of our international efforts uncertain.

Moreover, our international operations expose us to other risks and uncertainties that are customarily
encountered in non-U.S. operations and that may have a material effect on our results of operations and
business as a whole, including:

¢ local political and economic instability;

* increased expense of developing, testing and making localized versions of our products;
« difficulties in hiring and retaining employees;

« differing employment practices and laws and labor disruptions;

¢ pandemics, such as the COVID-19 pandemic, and natural disasters;
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« difficulties in managing international operations, including any travel restrictions imposed on us or
our customers, such as those imposed in response to the COVID-19 pandemic;

« fluctuations in currency exchange rates;

« foreign exchange controls that could make it difficult to repatriate earnings and cash;
« import and export controls, license requirements and restrictions;

« controlling production volume and quality of the manufacturing process;

e acts of terrorism and acts of war;

« general geopolitical instability and the responses to it, such as the possibility of economic
sanctions, trade restrictions and changes in tariffs (e.g., recent economic sanctions implemented by
the U.S. against China and Russia and tariffs imposed by the U.S. and China);

« interruptions and limitations in telecommunication services;

« product or material transportation delays or disruption, including as a result of customs clearance,
violence, protests, police and military actions, or natural disasters;

« risks of noncompliance by our employees, contractors, or partners or agents with, and burdens of
complying with, a wide variety of extraterritorial, regional and local laws, including competition laws
and anti-bribery laws such as the FCPA and the UK Bribery Act 2010, despite our compliance
efforts and activities;

« the impact of government-led initiatives to encourage the purchase or support of domestic vendors,
which can affect the willingness of customers to purchase products from, or collaborate to promote
interoperability of products with, companies whose headquarters or primary operations are not
domestic;

« aninability to obtain or maintain adequate intellectual property protection for our brand and
products;

« longer payment cycles and greater difficulty in accounts receivable collection;
¢ alegal system subject to undue influence or corruption;

* abusiness culture in which illegal sales practices may be prevalent; and

¢ potential adverse tax consequences.

If any of the risks outlined above materialize in the future, we could experience production delays and
lost or delayed revenues, among other potential negative consequences that could materially impact our
international operations and adversely affect our business as a whole.

Adverse economic conditions in the U.S., Europe or any of the other countries in which we may
conduct business could negatively affect our business, financial condition and results of operations.

Consumer spending on cosmetics products is influenced by general economic conditions and the
availability of discretionary income. Adverse economic conditions in the U.S., Europe or any of the other
jurisdictions in which we do significant business, or periods of inflation or high energy prices, may contribute
to higher unemployment levels, decreased consumer spending, reduced credit availability and declining
consumer confidence and demand, each of which poses a risk to our business. A decrease in consumer
spending or in consumer confidence and demand for our products could have a significant negative impact
on our net sales and profitability, including our operating margins and return on invested capital. These
economic conditions could cause some of our retailers or suppliers to experience cash flow or credit
problems and impair their financial condition, which could disrupt our business and adversely affect product
orders, payment patterns and default rates and increase our bad debt expense.
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Legal, political and economic conditions surrounding the exit of the United Kingdom from the EU are
a source of instability and uncertainty.

On January 31, 2020, the United Kingdom formally withdrew from the EU. Uncertainties regarding trade
arrangements between the United Kingdom and the EU resulting from Brexit could result in increased costs
or otherwise adversely impact our operations in the EU and the United Kingdom. We distribute our products
to our EU and United Kingdom based retailers. Depending on tariffs and trade regulation negotiations, we
may be forced to acquire duplicate arrangements in the EU either temporarily or permanently, which may
increase our costs in the EU and the United Kingdom.

Further, following Brexit, the United Kingdom’s data protection framework has become separate and
independent from the EU. In particular, the United Kingdom has transposed the EU’'s GDPR into UK
domestic law, which imposes separate and additional fines for noncompliance (i.e., ranging from £8.7 million
to £17.5 million or 2% to 4% of total worldwide annual revenue, whichever is higher). Thus, if a regulatory
issue arose in both the EU and the United Kingdom (e.g., a personal data breach that affected both EU and
United Kingdom data subjects ), then we would be at risk of receiving administrative fines for any
noncompliance from supervisory authorities in the EU, as well as the UK Information Commissioner’s Office.

In addition, the longer term economic, legal, political, regulatory and social framework to be put in place
between the United Kingdom and the EU following Brexit remains unclear and may continue to have a
material and adverse effect on global economic conditions and the stability of global financial markets and
may significantly reduce global market liquidity and restrict the ability of key market participants to operate in
certain financial markets. Any of these factors could depress economic activity and restrict our access to
capital, which could materially and adversely affect our business, financial condition and results of
operations.

We have growing operations in China, which exposes us to risks inherent in doing business in that
country.

We currently source components in China and do not have substantial alternatives to those suppliers.
We also utilize warehouse services provided by our third-party distributors. With the rapid development of the
Chinese economy, the cost of labor has increased and may continue to increase in the future. Our results of
operations will be materially and adversely affected if our labor costs, or the labor costs of our suppliers,
increase significantly. In addition, we and our suppliers may not be able to find a sufficient number of
qualified workers due to the intensely competitive and fluid market for skilled labor in China. Furthermore,
pursuant to Chinese labor laws, employers in China are subject to various requirements when signing labor
contracts, paying remuneration, determining the term of employees’ probation and unilaterally terminating
labor contracts. These labor laws and related regulations impose liabilities on employers and may
significantly increase the costs of workforce reductions. If we decide to change or reduce our workforce,
these labor laws could limit or restrict our ability to make such changes in a timely, favorable and effective
manner. Additionally, the Chinese government may impose additional regulations regarding ingredients and
composition of cosmetics and these regulations may affect our products. Any of these events may materially
and adversely affect our business, financial condition and results of operations.

Operating in China exposes us to political, legal and economic risks. In particular, the political, legal and
economic climate in China, both nationally and regionally, is fluid and unpredictable. Our ability to operate in
China may be adversely affected by changes in U.S. and Chinese laws and regulations such as those
related to, among other things, taxation, import and export tariffs, environmental regulations, land use rights,
intellectual property, currency controls, network security, employee benefits, hygiene supervision and other
matters. In addition, we or our suppliers may not obtain or retain the requisite legal permits to continue to
operate in China, and costs or operational limitations may be imposed in connection with obtaining and
complying with such permits. In addition, Chinese trade regulations are in a state of flux, and we may
become subject to other forms of taxation, tariffs and duties in China. Furthermore, the third parties we rely
on in China may disclose our confidential information or intellectual property to competitors or third parties,
which could result in the illegal distribution and sale of counterfeit versions of our products. If any of these
events occur, our business, financial condition and results of operations could be materially and adversely
affected. See the section entitled “— Risks Related to Milk — Risks Related to Conducting Business
Internationally — Recent and potential additional tariffs imposed by the U.S. government or a global trade
war could increase the cost of our products, which could materially and adversely affect our business,
financial condition and results of operations” for further discussion of risks related to tariffs between the U.S.
and China.
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Recent and potential additional tariffs imposed by the U.S. government or a global trade war could
increase the cost of our products, which could materially and adversely affect our business,
financial condition and results of operations.

The U.S. government has imposed increased tariffs on certain imports from China, some of which cover
products that we import from that country. We currently source important components for our products from
third-party suppliers in China, and, as such, current tariffs may increase our cost of goods, which may result
in lower gross margin on certain of our products. In any case, increased tariffs on imports from China could
materially and adversely affect our business, financial condition and results of operations. In retaliation for
the current U.S. tariffs, China has implemented tariffs on a wide range of American products. There is also a
concern that the imposition of additional tariffs by the U.S. could result in the adoption of tariffs by other
countries as well, leading to a global trade war. Trade restrictions implemented by the U.S. or other countries
in connection with a global trade war could materially and adversely affect our business, financial condition
and results of operations.

Risks Related to Evolving Laws and Regulations and Compliance with Laws and Regulations

New laws, regulations, enforcement trends orchanges in existing regulations governing the
introduction, marketing and sale of our products to consumers could harm our business.

There has been an increase in regulatory activity and activism inthe U.S. and abroad, and the
regulatory landscape is becoming more complex with increasingly strict requirements. If this trend continues,
we may find it necessary to alter some of the ways we have traditionally manufactured and marketed our
products in order to stay in compliance with a changing regulatory landscape, and this could add to the costs
of our operations and have an adverse impact on our business. To the extent federal, state, local or foreign
regulatory changes regarding consumer protection, or the ingredients, claims or safety of our products,
occurs in the future, they could require us to reformulate or discontinue certain of our products, revise the
product packaging or labeling, or adjust operations and systems, any of which could result in, among other
things, increased costs, delays in product launches, product returns or recalls and lower net sales, and
therefore could have a material adverse effect on our business, financial condition and results of operations.
Noncompliance with applicable regulations could result in enforcement action by regulatory authorities within
or outside the U.S., including, but not limited to, product seizures, injunctions, product recalls and criminal or
civil monetary penalties, all of which could have a material adverse effect on our business, financial
condition and results of operations.

In the U.S., with the exception of color additives, the FDA does not currently require pre-market
approval for products intended to be sold as cosmetics. However, the FDA may in the future require pre-
market approval, clearance or registration/notification of cosmetic products, establishments or manufacturing
facilities. Moreover, such products could also be regulated as both drugs and cosmetics simultaneously, as
the categories are not mutually exclusive. The statutory and regulatory requirements applicable to drugs are
extensive and require significant resources and time to ensure compliance. For example, if any of our
products intended to be sold as cosmetics were to be regulated as drugs, we might be required to conduct,
among other things, clinical trials to demonstrate the safety and efficacy of these products. We may not have
sufficient resources to conduct any required clinical trials or to ensure compliance with the manufacturing
requirements applicable to drugs. If the FDA determines that any of our products intended to be sold as
cosmetics should be classified and regulated as drug products and we are unable to comply with applicable
drug requirements, we may be unable to continue to market those products. Any inquiry into the regulatory
status of our cosmetics and any related interruption in the marketing and sale of these products could
damage our reputation and image in the marketplace.

In recent years, the FDA has issued warning letters to several cosmetic companies alleging improper
claims regarding their cosmetic products. If the FDA determines that we have made inappropriate drug
claims regarding our products intended to be sold as cosmetics, we could receive a warning or untitled letter,
be required to modify our product claims or take other actions to satisfy the FDA. In addition, plaintiffs’
lawyers have filed class action lawsuits against cosmetic companies after receipt of these types of FDA
warning letters. There can be no assurance that we will not be subject to state and federal government
actions or class action lawsuits, which could harm our business, financial condition and results of operations.

Additional state and federal requirements may be imposed on consumer products as well as cosmetics,
cosmetic ingredients or the labeling and packaging of products intended for use as cosmetics. For example,
several lawmakers are currently focused on giving the FDA additional authority to regulate cosmetics and
their ingredients. This increased authority could require the FDA to impose increased testing and
manufacturing requirements on cosmetic
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manufacturers or cosmetics or their ingredients before they may be marketed. We are unable to ascertain
what, if any, impact any increased statutory or regulatory requirements may have on our business.

Our products are also subject to regulation by the CPSC in the U.S.under the provisions of the
Consumer Product Safety Act, as amended by the Consumer Product Safety Improvement Act of 2008.
These statutes and the related regulations ban from the market consumer products that fail to comply with
applicable product safety laws, regulations and standards. The CPSC has the authority to require the recall,
repair, replacement or refund of any such banned products or products that otherwise create a substantial
risk of injury, and may seek penalties for regulatory noncompliance under certain circumstances. The CPSC
also requires manufacturers of consumer products to report certain types of information to the CPSC
regarding products that fail to comply with applicable regulations. Certain state laws also address the safety
of consumer products, and mandate reporting requirements, and noncompliance may result in penalties or
other regulatory action.

Our facilities are subject to regulation under the Federal Food, Drug and Cosmetic Act and FDA
implementing regulations.

Our facilities and those of our third-party manufacturers are subject to regulation under the FDCA and
FDA implementing regulations. The FDA may inspect all of our or our third-party manufacturers’ facilities
periodically to determine if such facilities comply with the FDCA and FDA regulations. In addition, our
facilities for manufacturing OTC drug products must comply with the FDA's cGMP that require our third-party
manufacturers to maintain, among other things, good manufacturing processes, including stringent vendor
qualifications, ingredient identification, manufacturing controls and record keeping.

Our operations could be harmed if regulatory authorities make determinations that we, or our vendors,
are not in compliance with these regulations. If the FDA finds a violation of cGMPs, it may enjoin the
operations of our third-party manufacturers, seize product, restrict the importation of goods, and impose
administrative, civil or criminal penalties. If we or our third-party manufacturers fail to comply with applicable
regulatory requirements, we could be required to take costly corrective actions, including suspending
manufacturing operations, changing product formulations, suspending sales, or initiating product recalls. In
addition, compliance with these regulations has increased and may further increase the cost of
manufacturing certain of our products to ensure and maintain compliance. Any of these outcomes could have
a material adverse effect on our business, financial condition and results of operations.

Government regulations and private party actions relating to the marketing and advertising of our
products and services may restrict, inhibit or delay our ability to sell our products and harm our
business, financial condition and results of operations.

Governmental Authorities regulate advertising and product claims regarding the performance and
benefits of our products. These regulatory authorities typically require a reasonable basis to support any
marketing claims. What constitutes a reasonable basis for substantiation can vary widely from market to
market, and there is no assurance that the efforts that we undertake to support our claims will be deemed
adequate for any particular product or claim. A significant area of risk for such activities relates to improper
or unsubstantiated claims about our products and their use or safety. If we are unable to show adequate
substantiation for our product claims, or our promotional materials make claims that exceed the scope of
allowed claims for the classification of the specific product, the FDA, the FTC or other regulatory authorities
could take enforcement action or impose penalties, such as monetary consumer redress, requiring us to
revise our marketing materials, amend our claims or stop selling certain products, all of which could harm our
business, financial condition and results of operations. Any regulatory action or penalty could lead to private
party actions, or private parties could seek to challenge our claims even in the absence of formal regulatory
actions, which could harm our business, financial condition and results of operations.

Our business is subject to complex and evolving U.S. and foreign laws and regulations regarding
privacy and data protection. Many of these laws and regulations are subject to change and uncertain
interpretation, and could result in claims, changes to our business practices, monetary penalties and
increased costs of operations, or otherwise could harm our business, financial condition and results
of operations.

We are subject to a variety of laws and regulations in the U.S. and abroad regarding privacy and data
protection, some of which can be enforced by private parties or government entities and some of which
provide for significant penalties for noncompliance. For example, the GDPR allows for a private right of
action and imposes stringent data protection requirements on organizations established in the EEA or that
offer goods or services to, or monitor the
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behavior of, individuals in the EEA. The GDPR establishes a robust framework of data subjects’ rights and
imposes onerous accountability obligations on organizations, with administrative fines for noncompliance
ranging from €10.0 million to €20.0 million or 2% to 4% of annual global revenue, whichever is higher. Such
fines are in addition to any civil litigation claims potentially brought by data subjects, including, for example,
data subject-led class action claims and injunctions. Furthermore, the CCPA requires new disclosures to
California consumers, imposes new rules for collecting or using information about minors, affords California
consumers new abilities to opt out of certain disclosures of personal information and also establishes
significant penalties for noncompliance. In response to the GDPR and CCPA, we have reviewed and
amended our information practices involving EEA data subjects and California-resident consumers, as well
as our use of service providers or interactions with other parties to whom we disclose personal information.
We cannot yet predict the full impact of the CCPA and its respective implementing regulations on our
business or operations, but these laws may require us to further modify our information practices and
policies, and to incur substantial costs and expenses in an effort to comply. It also remains unclear what, if
any, further modifications will be made to the CCPA and our implementing regulations, or how the statute or
rules will be interpreted.

We are also subject to EU and UK rules with respect to cross-border transfers of personal data out of
the EEA and the UK to “third countries.” Recent legal developments in the EU have also created complexity
and uncertainty regarding transfers of personal data from the EEA to third countries, especially the U.S. In
July 2020, the CJEU in Schrems Il invalidated the EU-U.S. Privacy Shield Framework, a mechanism for the
transfer of personal data from the EEA to the U.S., and made clear that reliance on standard contractual
clauses, an alternative mechanism for the transfer of personal information outside of the EEA, may not be
sufficient in all circumstances in which organizations may be required to take supplementary measures.
Furthermore, on June 4, 2021, the European Commission published a new set of modular standard
contractual clauses which are designed to take into account the CJEU'’s judgement in Schrems Il and must
be used for all new contracts entered into, and new processing operations undertaken, as of September
2021. The new standard contractual clauses only apply to the transfer of personal data outside of the EEA
and not the United Kingdom. Although the European Commission adopted an adequacy decision with
respect to the United Kingdom in June 2021, allowing the flow of personal data from the EEA to the United
Kingdom to continue, this decision will be regularly reviewed and may be revoked if the United Kingdom
diverges from its current adequate data protection laws following Brexit. The UK Information
Commissioner’s Office has consulted on, and is developing, its own international data transfer requirements,
including its own specific international data transfer agreement and a UK addendum to the standard
contractual clauses. We are accordingly monitoring these developments, but we may, in addition to other
impacts, experience additional costs associated with increased compliance burdens and be required to
engage in new contract negotiations with third parties that aid in processing personal data on our behalf or
localize certain data.

Data privacy continues to remain a matter of interest to lawmakers and regulators. A number of
proposals are pending before federal, state and foreign legislative and regulatory bodies, and additional laws
and regulations have been passed but are not yet effective, all of which could materially affect our business.
For example, some U.S. states are considering enacting stricter data privacy laws, some modeled on the
GDPR, some modeled on the CCPA, and other states are considering potentially imposing completely
distinct requirements. The U.S. is considering comprehensive federal privacy legislation, such as the
Consumer Online Privacy Rights Act, which would significantly expand elements of the data protection rights
and obligations existing within the GDPR and the CCPA to all U.S. consumers. In addition, regulators in the
EEA and the United Kingdom are increasingly focusing on compliance with requirements in the online
behavioral advertising ecosystem. For example, the EU’s institutions are debating the ePrivacy Regulation,
which would repeal and replace the current ePrivacy Directive that regulates electronic marketing and use of
cookies and tracking technologies, although it will not have effect in the United Kingdom as a result of Brexit.
This again introduces the possibility that we will be subject to separate and additional legal regimes with
respect to eprivacy, which may result in further costs and may necessitate changes to our business
practices. The new guidance and the ePrivacy Regulation would together require extensive disclosure and
consent, regulate web beacons and similar technology affecting our ability to use a users’ location and other
data for personalized advertising, and alter the ability of advertisers to place ads across social media and the
web. The current EU member states’ local guidance in line with GDPR has significantly increased the risk of
penalties for breach of the GDPR and law implementing the ePrivacy Directive. Increased regulation of
privacy and data protection may lead to broader restrictions on the way we market our products on a global
basis and increase our risk of regulatory oversight, our ability to reach our consumers, and our capability to
provide our consumers with personalized services and experiences.
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Several countries in Europe have also recently issued guidance on the use of cookies and similar
tracking technologies that require an additional layer of consent from, and disclosure to, website users for
third-party advertising, social media advertising and analytics. In particular, the GDPR and the UK GDPR
require opt-in, informed consent for the placement of cookies on a consumer’'s device, and impose
conditions on obtaining valid consent (e.g., a prohibition on pre-checked consents). Regulation of cookies
and similar technologies may lead to broader restrictions on our marketing and personalization activities and
may negatively impact our efforts to understand users’ Internet usage, online shopping and other relevant
online behaviors, as well as the effectiveness of our marketing and our business generally. Such regulations,
including uncertainties about how well the advertising technology ecosystem can adapt to legal changes
around the use of tracking technologies, may have a negative effect on businesses, including ours, that
collect and use online usage information for consumer acquisition and marketing. The decline of cookies or
other online tracking technologies as a means to identify and target potential purchasers may increase the
cost of operating our business and lead to a decline in revenues. In addition, legal uncertainties about the
legality of cookies and other tracking technologies may increase regulatory scrutiny and increase potential
civil liability under data protection or consumer protection laws. In particular, there has been a notable rise in
enforcement activity from supervisory authorities across the EEA in relation to cookies-related violations.

Compliance with existing, not yet effective, and proposed privacy and data protection laws and
regulations can be costly and can delay or impede our ability to market and sell our products, impede our
ability to conduct business through websites we and our partners may operate, change and limit the way we
use consumer information in operating our business, cause us to have difficulty maintaining a single
operating model, result in negative publicity, increase our operating costs, require significant management
time and attention or subject us to inquiries or investigations, claims or other remedies, including significant
fines and penalties or demands that we modify or cease existing business practices. In addition, if our
privacy or data security measures fail to comply with applicable current or future laws and regulations, we
may be subject to litigation, regulatory investigations and/or enforcement notices requiring us to change the
way we use personal data or our marketing practices, fines or other liabilities, as well as negative publicity
and a potential loss of business.

We are subject to the U.S. Foreign Corrupt Practices Act and other anti-corruption laws and anti-
money laundering laws. Failure to comply with these laws could subject us to penalties and other
adverse consequences.

We are subject to anti-corruption laws, including the U.S. FCPA, the U.S. domestic bribery statute
contained in 18 U.S.C. § 201, the U.S. Travel Act and other anti-corruption and anti-money laundering laws
that apply in countries where we conduct activities. The FCPA and these anti-corruption laws generally
prohibit us and our employees, agents, representatives, business partners and third-party intermediaries
from authorizing, promising, offering or providing, directly or indirectly, improper or prohibited payments, or
anything else of value, to recipients in the public or private sector in order to obtain or retain business or gain
some other business advantage. These laws have been enforced aggressively in recent years and are
interpreted broadly. We are also required to comply with all applicable economic and financial sanctions and
trade embargoes, and export/import control laws.

We sell our products in several countries outside of the U.S., primarily through distributors. As we
increase our international sales, we may engage with additional distributors and third-party intermediaries to
sell our products and conduct our business abroad. In addition, we or our third-party intermediaries may
have direct or indirect interactions with officials and employees of government agencies or state-owned or -
affiliated entities. We can be held liable for the corrupt or other illegal activities of these third-party
intermediaries, our employees, representatives, contractors, partners and agents, even if we do not explicitly
authorize such activities. While we have mechanisms to identify high-risk individuals and entities before
contracting with them, we will be operating in a number of jurisdictions that pose a high risk of potential
FCPA violations. We cannot assure you that all of our employees, agents, representatives, business
partners or third-party intermediaries will not take actions that violate applicable law, for which we may be
ultimately held responsible. As we increase our international sales and business, our risks under these laws
may increase.

Some of these anti-corruption laws also require that we keep accurate books and records and maintain
internal controls and compliance procedures reasonably designed to prevent any corrupt conduct. While we
have policies and procedures to address compliance with those laws, we cannot assure you that none of our
employees, agents, representatives, business partners or third-party intermediaries will take actions that
violate our policies and applicable law, for which we may be ultimately held responsible. In addition, we
cannot predict the nature, scope or effect of future regulatory requirements to which our international
operations might be subject or the manner in which existing laws might be administered or interpreted.

89




TABLE OF CONTENTS

Any violations of these anti-corruption laws, or even allegations of such violations, can lead to an
investigation and/or enforcement action, which could disrupt our operations, involve significant management
distraction and lead to significant costs and expenses, including legal fees. If we, or our employees or agents
acting on our behalf, are found to have engaged in practices that violate these laws and regulations, we
could suffer severe fines and penalties, profit disgorgement, injunctions on future conduct, securities
litigation, bans on transacting government business, delisting from securities exchanges and other
consequences that may have a material adverse effect on our business, financial condition and results of
operations. In addition, our brand and reputation, our sales activities and/or our stock price could be
adversely affected if we become the subject of any negative publicity related to actual or potential violations
of anti-corruption, anti-bribery or trade control laws and regulations.

Government regulation of the Internet and e-commerce is evolving, and unfavorable changes or
failure by us to comply with these regulations could substantially harm our business, financial
condition and results of operations.

We are subject to general business regulations and laws as well as regulations and laws specifically
governing the Internet and e-commerce. Existing and future regulations and laws could impede the growth of
the Internet, e-commerce or mobile commerce. These regulations and laws may involve taxes, tariffs,
privacy and data security, anti-spam, content protection, electronic contracts and communications, consumer
protection, social media marketing, third-party cookies, web beacons and similar technology for online
behavioral advertising and gift cards. It is not clear how existing laws governing issues such as property
ownership, sales and other taxes and consumer privacy apply to the Internet, as the vast majority of these
laws were adopted prior to the advent of the Internet and do not contemplate or address the unique issues
raised by the Internet or e-commerce. It is possible that general business regulations and laws, or those
specifically governing the Internet or e-commerce, may be interpreted and applied in a manner that is
inconsistent from one jurisdiction to another and may conflict with other rules or our practices. We cannot be
sure that our practices have complied, comply or will comply fully with all such laws and regulations. Any
failure, or perceived failure, by us to comply with any of these laws or regulations could result in damage to
our reputation, a loss in business and proceedings or actions against us by governmental entities or others.
Any such proceeding or action could hurt our reputation, force us to spend significant amounts in defense of
these proceedings, distract our management, increase our costs of doing business, decrease the use of our
website by consumers and suppliers and may result in the imposition of monetary liability. We may also be
contractually liable to indemnify and hold harmless third parties from the costs or consequences of
noncompliance with any such laws or regulations. In addition, it is possible that governments of one or more
countries may seek to censor content available on our website or may even attempt to completely block
access to our website. Adverse legal or regulatory developments could substantially harm our business. In
particular, in the event that we are restricted, in whole or in part, from operating in one or more countries, our
ability to retain or increase our consumer base may be adversely affected, and we may not be able to
maintain or grow our net sales and expand our business as anticipated.

Risks Related to Legal and Regulatory Proceedings

We are involved, and may become involved in the future, in disputes and other legal or regulatory
proceedings, including an ongoing legal proceeding involving our founders, that, if adversely
decided or settled, could materially and adversely affect our business, financial condition and
results of operations.

We are, and may in the future become, party to litigation, regulatory proceedings or other disputes. In
general, claims made by or against us in disputes and other legal or regulatory proceedings can be
expensive and time-consuming to bring or defend against, requiring us to expend significant resources and
divert the efforts and attention of our management and other personnel from our business operations. These
potential claims include, but are not limited to, personal injury claims, class action lawsuits, intellectual
property claims, employment litigation and regulatory investigations and causes of action relating to the
advertising and promotional claims about our products. Any adverse determination against us in these
proceedings, or even the allegations contained in the claims, regardless of whether they are ultimately found
to be without merit, may also result in settlements, injunctions or damages that could have a material
adverse effect on our business, financial condition and results of operations.

As an example, a lawsuit was commenced in New York state court on June 27, 2016, captioned Joseph
v. Rassi, et al., Case No. 510914/2016 (N.Y. Sup. Ct. Oct. 6, 2016) in which the plaintiff has asserted claims
against founders Mazdack Rassi, Erez Shternlicht and Moishe Mana, as well as against Legs Media LLC,
Milk Agency, LLC, Milk Makeup Holdings, LLC, Milk Makeup Management, LLC, Milk Studios, LLC, Milk and
Scott Sassa. Plaintiff alleges that Rassi, Shternlicht, and Mana breached the duty they owed to Legs Media
by misappropriating its “corporate opportunity” related to the Milk Makeup concept for their own benefit.
There is a parallel proceeding in Delaware
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Court of Chancery, captioned Mana v. Joseph, Civil Action No. 12715 (Del. Ch. Sept. 2, 2016) in which
Rassi, Mana, Shternlicht, Legs Media, LLC, Milk Studios, LLC, Milk, and Milk Agency, LLC have asserted
various claims against Joseph and, among other things, are seeking declaratory judgment that Joseph has
no ownership interestin Milk Studios, LLC or Milk. The Delaware litigation is currently stayed pending
developments in the New York litigation. On April 13, 2022, Joseph filed a Motion for Injunctive Relief and to
Compel Emergency Discovery seeking an order directing the defendants to produce certain documents
related to the Milk Transaction and enjoining the parties to the Milk Transaction from completing the Milk
Transaction until twenty-one (21) days after the defendants produce requested documents, allegedly to
provide Joseph with sufficient time to determine whether to seek additional relief, including potentially a
permanent injunction. The motion will be heard during the week of April 25, 2022.

Although Milk's management believes these allegations are without merit and the possibility of a
material impact on its financial conditions or results of operation is remote, and Milk intends to defend
vigorously against such allegations, any adverse determination against the founders, Milk or its affiliates in
these proceedings, or even the allegations contained in the claims, regardless of whether they are ultimately
found to be without merit, may result in distractions to management, reputational harm, injunctive relief,
settlement costs, damages and/or defense costs that could adversely affect our business operations and
financial condition.

We may be required to recall products and may face product liability claims, either of which could
result in unexpected costs and damage our reputation.

We sell products for human use. Our products intended for use as cosmetics are not generally subject to
pre-market approval or registration processes, so we cannot rely upon a government safety panel to qualify
or approve our products for use. A product may be safe for the general population when used as directed
but could cause an adverse reaction for a person who has a health condition or allergies, or who is taking a
prescription medication. If we discover that any of our products are causing adverse reactions, we could
suffer adverse publicity or regulatory/government sanctions.

Potential product liability risks may arise from the testing, manufacture and sale of our products,
including that the products fail to meet quality or manufacturing specifications, contain contaminants, include
inadequate instructions as to their proper use, include inadequate warnings concerning side effects and
interactions with other substances or for persons with health conditions or allergies, or cause adverse
reactions or side effects. Product liability claims could increase our costs, and adversely affect our business,
financial condition and results of operations. As we continue to offer an increasing number of new products,
our product liability risk may increase. It may be necessary for us to recall products that do not meet
approved specifications or because of the side effects resulting from the use of our products, which would
result in adverse publicity, potentially significant costs in connection with the recall and could have a material
adverse effect on our business, financial condition and results of operations.

In addition, plaintiffs in the past have received substantial damage awards from other cosmetic and
drug companies based upon claims for injuries allegedly caused by the use of their products. Although we
currently maintain general liability and product liability insurance, any claims brought against us may exceed
our existing or future insurance policy coverage or limits. In addition, there may be liability risks, including,
without limitation, product liability risks, for which we do not maintain or procure insurance coverage or for
which the insurance coverage may not cover or be adequate. To the extent that any judgment against us
that is in excess of our policy limits or is not covered by our insurance policies, the judgment would have to
be paid from our cash reserves, which would reduce our capital resources. In addition, we may be required
to pay higher premiums and accept higher deductibles in order to secure adequate insurance coverage in
the future. Further, we may not have sufficient capital resources to pay a judgment, in which case our
creditors could levy against our assets. Any product liability claim or series of claims brought against us
could harm our business significantly, particularly if a claim were to result in adverse publicity or damage
awards that are in excess of our insurance policy limits or not covered, in whole or in part, by our insurance
policies.

Risks Related to Milk’s Intellectual Property

If we are unable to protect our intellectual property, the value of our brand and other intangible
assets may be diminished, and our business may be adversely affected.

We rely on a combination of trademark, copyright, trade secret, trade dress, patent and other laws
protecting proprietary rights, nondisclosure and confidentiality agreements and other practices to protect our
brand and proprietary information, formulas, technologies and processes. Our trademarks are valuable
assets that support our
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brand and consumers’ perception of our products. Although we have certain existing and pending trademark
registrations for our brand in the U.S. and in some of the foreign countries in which we operate, we may not
be successful in asserting trademark or trade name protection in all jurisdictions. We also have not applied
for trademark protection for all of our marks or in all relevant foreign jurisdictions and cannot be certain
whether our pending trademark applications will be approved in full, modifications or at all. We rely on
common law trademark protections for certain of our marks. Third parties may also attempt to register our
trademarks abroad in jurisdictions where we have not yet applied for trademark protection, oppose our
trademark applications domestically or abroad, or otherwise challenge our use of the trademarks. In the
event that our trademarks are successfully challenged, we could be forced to rebrand our products in some
parts of the world, which could result in the loss of brand recognition and could require us to devote
resources to advertising and marketing new brands.

Additionally, we may not be able to protect our intellectual property rights throughout the world. Filing,
prosecuting and defending intellectual property in all countries throughout the world would be prohibitively
expensive, and our intellectual property rights in some countries outside the U.S. can be less extensive than
those in the U.S. In addition, the laws of some foreign countries do not protect intellectual property rights to
the same extent as federal or state laws in the U.S. Consequently, we may not be able to prevent third
parties from utilizing our intellectual property in all countries outside the U.S., or from selling or importing
products similar to ours in and into the U.S. or other jurisdictions. Competitors may use our intellectual
property in jurisdictions where we have not obtained protection to develop their own products and, further,
may export otherwise infringing products to territories where we have protection, but enforcement is not as
strong as that in the U.S. These products may compete with our products, and our intellectual property rights
may not be effective or sufficient to prevent them from competing.

In addition, while it is our policy to require our employees who may be involved in the conception or
development of intellectual property to execute agreements assigning such intellectual property to us, we
may be unsuccessful in executing such an agreement with each party who in fact conceives or develops
intellectual property that we regard as our own. Our assignment agreements may not be self-executing or
may be breached, and we may be forced to bring claims against third parties, or defend claims third parties
may bring against us, to determine the ownership of what we regard as our intellectual property. We may be
subject to claims challenging the inventorship or ownership of our intellectual property. We also may be
subject to claims that former employees, contractors or other third parties have an ownership interest in our
intellectual property. Litigation may be necessary to defend against these and other claims challenging
inventorship or ownership. If we fail in defending any such claims, in addition to paying monetary damages,
we may lose valuable intellectual property rights. Such an outcome could have a material adverse effect on
our business. Even if we are successful in defending against such claims, litigation could result in substantial
costs and distraction to management and other employees.

We also rely upon unpatented trade secrets and know-how and continuing technological innovation to
develop and maintain our competitive position, which we seek to protect, in part, through confidentiality
agreements with our employees and our collaborators and consultants. It is possible that technology relevant
to our business will be developed independently by a person that is not a party to such an agreement, and
that person could be an employee of or otherwise associated with one of our competitors. Furthermore, if the
employees and consultants who are parties to these agreements breach or violate the terms of these
agreements, we may not have adequate remedies for or sufficient resources to litigate any such breach or
violation, and we could lose our trade secrets through such breaches or violations. Further, our trade secrets
could otherwise become known or independently discovered by our competitors. If we are unable to obtain,
maintain and enforce intellectual property protection directed to our technology and any future technologies
that we develop, others may be able to make, use, import or sell products that are the same or substantially
the same as ours, which could adversely affect our ability to compete in the market.

We may not be able to correctly estimate or control our future operating expenses in relation to
obtaining intellectual property, enforcing intellectual property and/or defending intellectual property, which
could affect operating expenses. Our operating expenses may fluctuate significantly in the future as a result
of a variety of factors, including the costs of preparing, filing, prosecuting, defending, and enforcing
intellectual property claims and other intellectual property-related costs, including adverse proceedings (such
as litigation) costs.

If we fail to protect our intellectual property or other proprietary rights, our business, financial condition
and results of operations may be materially and adversely affected.
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Our success depends on our ability to operate our business without infringing, misappropriating or
otherwise violating the trademarks, patents, copyrights and other proprietary rights of third parties.

Our commercial success depends in part on our ability to operate without infringing, misappropriating or
otherwise violating the trademarks, patents, copyrights, trade secrets and other proprietary rights of others.
We cannot be certain that the conduct of our business does not and will not infringe, misappropriate or
otherwise violate such rights. From time to time, we receive allegations of trademark or patent infringement,
and third parties have filed claims against us with allegations of intellectual property infringement. In addition,
third parties may involve us in intellectual property disputes as part of a business model or strategy to gain
competitive advantage.

To the extent we gain greater visibility and market exposure as a public company or otherwise, we may
also face a greater risk of being the subject of such claims and litigation. For these and other reasons, third
parties may allege that our products or activities infringe, misappropriate or otherwise violate their trademark,
patent, copyright or other proprietary rights. Defending against allegations and litigation could be expensive,
occupy significant amounts of time, divert management'’s attention from other business concerns and have
an adverse impact on our ability to bring products to market. In addition, if we are found to infringe,
misappropriate or otherwise violate third-party trademark, patent, copyright or other proprietary rights, our
ability to use our brands to the fullest extent may be limited, we may need to obtain a license, which may not
be available on commercially reasonable terms, or at all, or we may need to redesign or rebrand our
marketing strategies or products, which may not be possible.

We may also be required to pay substantial damages or be subject to an order prohibiting us and our
retailers from importing or selling certain products or engaging in certain activities. Our inability to operate
our business without infringing, misappropriating or otherwise violating the trademarks, patents, copyrights
and proprietary rights of others could have a material adverse effect on our business, financial condition and
results of operations.

If we are involved in intellectual property claims and litigation, the proceedings may divert our
resources and subject us to significant liability for damages, substantial litigation expense and the
loss of our proprietary rights.

In order to protect or enforce our intellectual property rights, we may initiate litigation. In addition, others
may initiate litigation related to intellectual property against us. Companies against whom we might initiate
litigation or who might initiate litigation against us may be better able to sustain the costs of litigation because
they have substantially greater resources. We may become subject to interference or opposition
proceedings conducted in patent and trademark offices to determine the priority of inventions or trademarks.

Litigation may be necessary for us to assert or defend against infringement claims or to enforce our
intellectual property rights. Our involvement in intellectual property claims and litigation could:

« divert existing management, scientific and financial resources;
«  subject us to significant liabilities;

¢ result in a ruling that allows our competitors to market competitive products without obtaining a
license from us;

e require us to enter into royalty or licensing agreements, which may not be available on terms
acceptable to us, if at all; or

« force us to discontinue selling or modify our products, or to develop new products or to rebrand our
products.

If any of these events occurs, our business will be materially and adversely affected.

Risks Related to Marketing Activities

Use of social media may materially and adversely affect our reputation or subject us to fines or other
penalties.

We rely to a large extent on our online presence to reach consumers, and we, along with our retailers,
offer consumers the opportunity to rate and comment on our products on e-commerce websites. Negative
commentary or false statements regarding us or our products may be posted on these e-commerce websites
or social media platforms and may harm our reputation or business. Our target consumers often value
readily available information and often act on such information without further investigation and without
regard to its accuracy. The harm may be immediate without affording us an opportunity for redress or
correction. In addition, we may face claims relating to information
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that is published or made available through the interactive features of our e-commerce website. For
example, we may receive third-party complaints that the comments or other content posted by users on our
platforms infringe third-party intellectual property rights or otherwise infringe the legal rights of others. While
the Communications Decency Act and Digital Millennium Copyright Act generally protect online service
providers from claims of copyright infringement or other legal liability for the self-directed activities of its
users, if it were determined that we did not meet the relevant safe harbor requirements under either law, we
could be exposed to claims related to advertising practices, defamation, intellectual property rights, rights of
publicity and privacy, and personal injury torts. We could incur significant costs investigating and defending
such claims and, if we are found liable, significant damages. If any of these events occur, our business,
financial condition and results of operations could be materially and adversely affected.

We also use third-party social media platforms as marketing tools. For example, we maintain Snapchat,
Facebook, TikTok, Instagram and YouTube accounts. As e-commerce and social media platforms continue
to rapidly evolve, we must continue to maintain a presence on these platforms and establish a presence on
new or emerging popular social media platforms. If we are unable to cost-effectively use social media
platforms as marketing tools, our ability to acquire new consumers and our financial condition may suffer.
Furthermore, as laws and regulations rapidly evolve to govern the use of these platforms and devices, the
failure by us, our employees or third parties acting at our direction to abide by applicable laws and
regulations in the use of these platforms and devices could subject us to regulatory investigations, class
action lawsuits, liability, fines or other penalties and could have a material adverse effect on our business,
financial condition and results of operations.

In addition, an increase in the use of social media for product promotion and marketing may cause an
increase in the burden on us to monitor compliance of such materials and increase the risk that such
materials could contain problematic product or marketing claims in violation of applicable regulations.

Our business could be negatively impacted by corporate citizenship and sustainability matters.

There is an increased focus from certain investors, retailers, consumers, employees and other
stakeholders concerning corporate citizenship and sustainability matters. From time to time, we may
announce certain initiatives, including goals, regarding our focus areas, which include environmental
matters, packaging, responsible sourcing and social investments. We could fail, or be perceived to fail, in
our achievement of such initiatives or goals, or we could fail in accurately reporting our progress on such
initiatives and goals. In addition, we could be criticized for the scope of such initiatives or goals or perceived
as not acting responsibly in connection with these matters. Any such matters, or related corporate citizenship
and sustainability matters, could have a material adverse effect on our business, financial condition and
results of operations.

Our business could be negatively impacted by reputational attacks on our brand, founders or
employees, whether founded or unfounded.

Some of our co-founders and employees maintain public profiles and could be subject to attacks in the
media or on social media, whether founded or unfounded, which could negatively impact our brand
reputation and potentially negatively impact our sales.

Risks Related to Waldencast and Waldencast plc

Unless the context otherwise requires, all references in this subsection to the “Company,” “we,” “us” or
“our” refer to Waldencast prior to the consummation of the Business Combination or Waldencast plc following
the consummation of the Business Combination.

Risks Related to the Business Combination and the Company

Based on recent market trends, in the event that Waldencast’s stock price is at, around or below
$10.00 per share during the redemption period, there will likely be significant redemptions by
Waldencast’s public shareholders in connection with the Business Combination, resulting in a
greater risk that the Obagi Minimum Cash Conditions or Milk Minimum Cash Conditions will not be
met, or that there will be a reduced amount of cash available to Waldencast plc following the
consummation of the Business Combination and as a result, would likely require Waldencast plc to
obtain additional financing in order to fund its planned operations to the point where Waldencast
plc’s business is generating positive cash flows.

Based on recent market trends, in the event that Waldencast's stock price is at, around or below $10.00
per share during the redemption period, there will likely be significant redemptions by Waldencast's public
shareholders in connection with the Business Combination. In such event, there may not be adequate funds
remaining in the trust
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account to meet the Obagi Minimum Cash Conditions and/or the Milk Minimum Cash Conditions. If either or
both of these conditions are not met, the Business Combination may not be consummated unless Obagi
and/or Milk agree to waive these conditions, as applicable. We cannot assure you that Obagi and/or Milk will
be willing to waive any failure to satisfy the Obagi Minimum Cash Condition or Milk Minimum Cash Condition,
respectively. Even if these conditions are satisfied or waived, if there are significant redemptions by the
public shareholders, following the Closing, Waldencast plc will likely need to obtain additional financing
through public or private equity, debt financings or other sources, in addition to the net proceeds from the
Business Combination, the PIPE Investment and pursuant to the Forward Purchase Agreements, in order to
fund its planned operations to the point where Waldencast plc’s business is generating positive cash flows.
Additional funding may not be available to Waldencast plc on acceptable terms, or at all. If adequate funds
are not available on a timely or reasonable basis, Waldencast plc may be required to delay, limit, reduce or
terminate its research and development, operations or marketing efforts. Further, Waldencast plc could be
forced to sell or dispose of certain of its rights or assets. Any inability to raise adequate funds on
commercially reasonable terms could have a material adverse effect on Waldencast plc's businesses,
financial condition, results of operations and prospects, including the possibility that a lack of funds could
cause all or any of its businesses to fail and liquidate with little or no return to investors.

The Sponsor and the Investor Directors have agreed to vote in favor of the Business Combination,
regardless of how Waldencast’s public shareholders vote.

Unlike some other blank check companies in which the initial shareholders agree to vote their founder
shares in accordance with the majority of the votes cast by the public shareholders in connection with an
initial business combination, the Sponsor and the Investor Directors have agreed to, among other things,
vote in favor of the Transaction Agreements and the transactions contemplated thereby, in each case,
subject to the terms and conditions contemplated by the Obagi Sponsor Support Agreement and the Milk
Sponsor Support Agreement. As of the date of this proxy statement/prospectus, the Sponsor and the
Investor Directors collectively own 20.0% of the issued and outstanding ordinary shares.

We may be forced to close the Business Combination even if we determine it is no longer in our
shareholders’ best interest.

Our public shareholders are protected from a material adverse event of Obagi or Milk arising between
the date of the Transaction Agreements and the Closing primarily by (i) the right to redeem their public
shares for a pro rata portion of the funds held in the trust account, calculated as of two business days prior to
the vote at the extraordinary general meeting and (ii) the closing condition in each of the Transaction
Agreements that, from November 15, 2021, there be no occurrence of an Obagi Material Adverse Effect or a
Milk Material Adverse Effect (each as defined herein), as applicable.

Additionally, if we do not obtain shareholder approval at the extraordinary general meeting, Obagi and
Milk can continually obligate us to hold additional extraordinary general meetings to vote on the Condition
Precedent Proposals until the earlier of such shareholder approval being obtained and three business days
prior to August 15, 2022 (the “Agreement End Date”). We are also restricted under the Transaction
Agreements from seeking, soliciting, negotiating or consummating any alternative business combination
while the respective Transaction Agreement is still in effect if the transaction underlying such alternative
business combination is anticipated to be completed prior to or substantially concurrently with the
transactions contemplated by the Transaction Agreements. Further, we are restricted under the Transaction
Agreements from entering into an alternative business combination agreement or understanding if such
action would delay, impede, frustrate or otherwise disrupt the consummation of either of the Obagi Merger or
the Milk Transaction. These restrictions do not apply with respect to discussions or agreements with Obagi
and Milk contemplated under the Transaction Agreements.

Since the Sponsor and Waldencast’s directors and executive officers have interests that are
different, or in addition to (and which may conflict with), the interests of our shareholders, a conflict
of interest may have existed in determining whether the Business Combination with Obagi and Milk
is appropriate as our initial business combination. Such interests include that the Sponsor will lose
its entire investment in us if the Business Combination is not completed.

When you consider the recommendation of Waldencast's board of directors in favor of approval of the
Obagi Merger Proposal and the Milk Transaction Proposal, you should keep in mind that the Sponsor and
Waldencast's directors and officers have interests in such proposals that are different from, or in addition to,
those of Waldencast
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shareholders and warrant holders generally. As more fully described below, the Sponsor, among other
things, (1) will only be able to realize a return on its equity in Waldencast (which may be materially higher
than those realized by public Waldencast shareholders and warrant holders) if Waldencast completes a
business combination within the required period, and (2) has advanced funds to Waldencast to cover
transaction expenses, for which it will only be reimbursed if Waldencast completes a business combination
within the required period. More specifically, the Sponsor and Waldencast's directors’ and executive officers’
interests include, among other things, the interests listed below:

In January 2021, the Sponsor subscribed for an aggregate of 7,187,500 Waldencast Class B
ordinary shares for an aggregate purchase price of $0.025 million, or approximately $0.003 per
share. In February 2021, the Sponsor transferred 20,000 Waldencast Class B ordinary shares to
each of the Investor Directors, resulting in the Sponsor holding 7,107,500 Waldencast Class B
ordinary shares. As part of Waldencast's initial public offering, the Sponsor and certain other
shareholders, including the Investor Directors, agreed pursuant to the Letter Agreement, among
other things, to waive their respective redemption rights with respect to any founder shares and any
public shares held by them in connection with the completion of a business combination and their
respective rights to liquidating distributions from the trust account in respect of the founder shares if
Waldencast fails to complete a business combination within the required period. Waldencast did not
provide any separate consideration to the Sponsor or those certain other shareholders, including
the Investor Directors, for such waiver. In March 2021, we effected a share capitalization resulting
in the Sponsor holding an aggregate of 8,545,000 Waldencast Class B ordinary shares. As such,
the Sponsor and the Investor Directors collectively own 20% of our issued and outstanding shares.

The 8,545,000 Waldencast Class B ordinary shares owned by Sponsor, if valued based on the
closing price of $9.87 per public share on the Nasdag on June 28, 2022, the most recent
practicable date prior to the date of this proxy statement/prospectus, and if unrestricted and freely
tradable, would have an aggregate market value of $84.6 million (after giving effect to the
conversion of such Waldencast Class B ordinary shares into Waldencast plc Class A ordinary
shares in connection with the Transactions, including after giving effect to the Domestication). If
Waldencast does not consummate a business combination by March 18, 2023 (or during any
extended time that we have to consummate a business combination beyond 24 months as a results
of a shareholder vote to amend our certificate of incorporation (an “Extension Period”)), it would
cease all operations except for the purpose of winding up, redeeming all of the outstanding public
shares for cash and, subject to the approval of its remaining shareholders and its board of
directors, dissolving and liquidating, subject in each case to its obligations under the Cayman
Islands Companies Act to provide for claims of creditors and the requirements of other applicable
law. In such event, the 8,625,000 Waldencast Class B ordinary shares owned by the Sponsor and
the Investor Directors would be worthless because following the redemption of the public shares,
Waldencast would likely have few, if any, net assets and because the Sponsor and Waldencast's
directors and officers have agreed to waive their respective rights to liquidating distributions from
the trust account in respect of any Waldencast Class A ordinary shares and Waldencast Class B
ordinary shares held by it or them, as applicable, if Waldencast fails to complete a business
combination within the required period.

The 80,000 Waldencast Class B ordinary shares collectively owned by the Investor Directors, if
valued based on the closing price of $9.87 per public share on the Nasdaqg on June 28, 2022, the
most recent practicable date prior to the date of this proxy statement/prospectus, and if unrestricted
and freely tradable, would have an aggregate market value of $0.8 million (after giving effect to the
conversion of such Waldencast Class B ordinary shares into Waldencast plc Class A ordinary
shares in connection with the Transactions, including after giving effect to the Domestication). If
Waldencast does not consummate a business combination by March 18, 2023 (or during any
Extension Period), it would cease all operations except for the purpose of winding up, redeeming
all of the outstanding public shares for cash and, subject to the approval of its remaining
shareholders and its board of directors, dissolving and liquidating, subject in each case to its
obligations under the Cayman Islands Companies Act to provide for claims of creditors and the
requirements of other applicable law. In such event, the 80,000 Waldencast Class B ordinary
shares owned by the Investor Directors would be worthless because following the redemption of
the public shares, Waldencast would likely have few, if any, net assets and because the Sponsor
and Waldencast's directors and officers have agreed to waive their respective rights to liquidating
distributions from the trust account with respect to any Waldencast Class A ordinary shares and
Waldencast Class B ordinary shares held by it or them, as applicable, if Waldencast fails to
complete a business combination within the required period.
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The Sponsor purchased an aggregate of 5,933,333 private placement warrants from Waldencast
simultaneously with the consummation of Waldencast's initial public offering for an aggregate
purchase price of $8.9 million, which will automatically convert into 5,933,333 Waldencast plc
warrants in connection with the Transactions (including after giving effect to the Domestication).
The 5,933,333 private placement warrants, if valued based on the closing price of $0.72 per public
warrant on the Nasdaq on June 28, 2022, the most recent practicable date prior to the date of this
proxy statement/prospectus, and if unrestricted and freely tradable, would have an aggregate
market value of $5.9 million, but may expire and become worthless if Waldencast fails to complete
a business combination by March 18, 2023. As a result of Sponsor’s interest in the Waldencast
Class B ordinary shares and private placement warrants, Sponsor and its affiliates have an
incentive to complete an initial business combination and may have a conflict of interest in the
transaction, including without limitation, in determining whether a particular business is an
appropriate business with which to effect Waldencast's initial business combination.

The Sponsor and Dynamo Master Fund (a member of the Sponsor) initially entered into the
Sponsor Forward Purchase Agreement with us that provides for the purchase of an aggregate of
16,000,000 Waldencast plc Units comprised of 16,000,000 Waldencast Class A ordinary shares
and 5,333,333 redeemable warrants, for an aggregate purchase price of $160.0 million, or $10.00
per one Waldencast Class A ordinary share and one-third of one redeemable warrant, in a private
placement to close substantially concurrently with the Closing. On December 20, 2021, the
Sponsor and Burwell Mountain Trust (a member of the Sponsor) entered into an assignment and
assumption agreement, pursuant to which the Sponsor assigned, and Burwell Mountain Trust
assumed, all of the Sponsor's rights and benefits as purchaser under the Sponsor Forward
Purchase Agreement. Additionally, Beauty Ventures entered into the Third-Party Forward Purchase
Agreement with us that provides for the purchase of an aggregate of 17,300,000 Waldencast plc
Units comprised of 17,300,000 Waldencast Class A ordinary shares and 5,766,666 redeemable
warrants, for an aggregate purchase price of $173.0 million, or $10.00 per one Waldencast Class A
ordinary share and one-third of one redeemable warrant, in a private placement to close
substantially concurrently with the Closing. In addition, pursuant to the Third-Party Forward
Purchase Agreement, members of the Sponsor or their affiliates will begin to receive a 20%
performance fee allocation on the return of the forward purchase securities in excess of the hurdle
rate, calculated on the total return generated from forward purchase securities (whether by
dividend, transfer or increase in value as measured from date of issuance), when the return of such
securities (less the expenses of Beauty Ventures) underlying the Third-Party Forward Purchase
Agreement exceeds a hurdle rate of 5% accrued annually until the fifth anniversary of the issuance
of such securities. In the event of a transfer and subsequent sale of any forward purchase securities
prior to such fifth anniversary, the performance fee for the period between such transfer and such
fifth anniversary will be calculated based on the proceeds generated by such sale.

In the event that Waldencast fails to consummate a business combination within the prescribed
time frame (pursuant to the Cayman Constitutional Documents), or upon the exercise of a
redemption right in connection with the Business Combination, Waldencast will be required to
provide for payment of claims of creditors that were not waived that may be brought against
Waldencast within the ten years following such redemption. In order to protect the amounts held in
Waldencast’s trust account, the Sponsor has agreed that it will be liable to Waldencast if and to the
extent any claims by a third party (other than Waldencast's independent auditors) for services
rendered or products sold to Waldencast, or a prospective target business with which Waldencast
has discussed entering into a transaction agreement, reduce the amount of funds in the trust
account to below (i) $10.00 per public share or (ii) such lesser amount per public share held in the
trust account as of the date of the liquidation of the trust account, due to reductions in value of the
trust assets, in each case, net of the amount of interest which may be withdrawn to pay taxes,
except as to any claims by a third party who executed a waiver of any and all rights to seek access
to the trust account and except as to any claims under the indemnity of the underwriters of
Waldencast'’s initial public offering against certain liabilities, including liabilities under the Securities
Act.

In order to finance transaction costs in connection with a Business Combination, the Sponsor has
advanced funds to Waldencast for working capital purposes, including $1.5 million as of February 8,
2022. These outstanding advances have been documented in a convertible promissory note, dated
as of August 18, 2021 (the “Promissory Note”), issued by Waldencast to the Sponsor, pursuant to
which Waldencast may borrow up to $1.5 million from the Sponsor (including those amounts which
are currently outstanding). The
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Promissory Note is non-interest bearing, unsecured and due and payable in full on the earlier of
(x) March 18, 2023 and (y) the date Waldencast consummates its initial business combination. If
Waldencast does not complete the initial business combination within the required period,
Waldencast may use a portion of the working capital held outside the trust account to repay such
advances and any other working capital advances made to Waldencast, but no proceeds held in
the trust account would be used to repay such advances and any other working capital advances
made to Waldencast, and Sponsor may not be able to recover the value it has loaned to
Waldencast and any other working capital advances it may make.

* Waldencast's officers and directors, and their affiliates are entitled to reimbursement of out-of-
pocket expenses incurred by them in connection with certain activities on Waldencast's behalf,
such as identifying and investigating possible business targets and business combinations, as well
as repayment of any working capital advances. However, if Waldencast fails to consummate a
business combination by March 18, 2023, they will not have any claim against the trust account for
reimbursement or repayment. Accordingly, Waldencast may not be able to reimburse such
expenses or repay such advances if the Business Combination or another business combination, is
not completed by such date. As of March 31, 2022, Waldencast's officers and directors and their
affiliates are entitled to approximately $1.5 million in reimbursable out-of-pocket expenses including
repayment of amounts pursuant to Working Capital Loans. As of February 8, 2022, there were
approximately $0.3 million of unpaid reimbursable expenses or working capital advances
outstanding (which consists of funds advanced to Waldencast by Sponsor pursuant to the
Promissory Note).

* As noted above, the Sponsor purchased 7,187,500 Waldencast Class B ordinary shares for an
aggregate purchase price of $0.025 million, or approximately $0.003 per share (after taking into
account the forfeiture by Sponsor of 937,500 Waldencast Class B ordinary shares, as a result of the
underwriters’ exercise of the over-allotment option) and now holds an aggregate of 8,545,000
Waldencast Class B ordinary shares taking into account the Sponsor’s transfer of 80,000 shares to
the Investor Directors and our share capitalization. As a result, Sponsor will have a rate of return on
its investment which differs from the rate of return of Waldencast shareholders who purchased
Waldencast shares at various other prices, including Waldencast shares included in Waldencast
units that were sold at $10.00 per unit in Waldencast's initial public offering. The closing price of
Waldencast public shares on June 28, 2022, the most recent practicable date prior to the date of
this proxy statement/prospectus, was $9.87. As a result of and upon the effective time of the
Domestication, among other things, each of the then issued and outstanding Waldencast Class B
ordinary shares will convert automatically, on a one-for-one basis, into a Waldencast plc Class A
ordinary share. In the event the stock price of the post-combination company falls below the price
paid by a Waldencast shareholder at the time of purchase of the Waldencast shares by such
shareholder, a situation may arise in which Sponsor maintains a positive rate of return while such
Waldencast shareholder does not.

¢« The Sponsor (including its representatives and affiliates) and Waldencast's directors and officers
may in the future become affiliated with entities that are engaged in a similar business to
Waldencast. The Sponsor and Waldencast's directors and officers are not prohibited from
sponsoring, investing or otherwise becoming involved with any other blank check companies prior
to Waldencast completing its initial business combination. Waldencast’s directors and officers also
may become aware of business opportunities which may be appropriate for presentation to
Waldencast, and the other entities to which they owe certain fiduciary or contractual duties.
Accordingly, they may have had conflicts of interest in determining to which entity a particular
business opportunity should be presented. These conflicts may not be resolved in Waldencast's
favor and such potential business opportunities may be presented to other entities prior to their
presentation to Waldencast, subject to applicable fiduciary duties under Cayman Islands
Companies Act. Waldencast's Cayman Constitutional Documents provide that Waldencast
renounces any interest or expectancy in, or in being offered an opportunity to participate in, any
potential transaction or matter that may be a corporate opportunity for Waldencast, on the one
hand, and one of its officers or directors, on the other, or that may be a corporate opportunity for
both Waldencast and one of its officers or directors. Waldencast does not believe, however, that the
fiduciary duties or contractual obligations of its officers or directors or waiver of corporate
opportunity materially affected its search for an acquisition target or will materially impact its ability
to complete the Business Combination. While certain of Waldencast's directors and officers (Michel
Brousset and Hind Sebti) serve as officers or directors of Waldencast Ventures, no opportunity was
presented to Waldencast that was also presented to Waldencast Ventures or any Affiliate
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of Waldencast and no opportunity that would have been appropriate for presentation to Waldencast
was also presented to Waldencast Ventures. There have been no new investments by Waldencast
Ventures since Waldencast's initial public offering. Waldencast's board of directors has
implemented guidelines, pursuant to which, unless and until Waldencast and Waldencast Ventures
merge or otherwise become affiliated entities, Mr. Brousset and Mr. Festetics will spend on average
at least 90% and Ms. Sebti at least 80% of their monthly average working time providing services to
Waldencast, and such directors and officers will not be separately compensated by Waldencast
Ventures, other than their equity interests in Waldencast Ventures already in place.

¢ Waldencast's existing directors and officers will be eligible for continued indemnification and
continued coverage under Waldencast's directors’ and officers’ liability insurance after the
Transactions and pursuant to the Transaction Agreements.

« Pursuant to the Registration Rights Agreement, the Sponsor and the holders of the Waldencast
Class B ordinary shares, private placement warrants and any warrants that may be issued on
conversion of working capital loans will have customary registration rights, including demand and
piggy-back rights, subject to cooperation and cut-back provisions with respect to the Waldencast plc
Class A ordinary shares and warrants held by such parties following the consummation of the
Business Combination.

* Waldencast Ventures, controlled by one of our directors (Michel Brousset), Burwell Mountain Trust
(a non-grantor, fully discretionary dynasty trust duly organized under Wyoming law of which Felipe
Dutra and his descendants are eligible beneficiaries), and Dynamo Master Fund, are members of
the Sponsor. Each of Michel Brousset, Felipe Dutra and Dynamo Master Fund disclaims any
beneficial ownership of the Waldencast shares held by the Sponsor.

The existence of financial and personal interests of one or more of Waldencast's directors may result in
a conflict of interest on the part of such director(s) between what he, she or they may believe is in the best
interests of Waldencast and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to recommend that shareholders vote for the proposals. In addition,
Waldencast's officers have interests in the Business Combination that may conflict with your interests as a
shareholder. See the section entitled “BCA Proposal — Interests of Waldencast's Directors and Executive
Officers in the Business Combination” for a further discussion of these considerations.

The personal and financial interests of the Sponsor and Waldencast's directors and officers may have
influenced their motivation in identifying and selecting Obagi and Milk as business combination targets,
completing an initial business combination with Obagi and Milk and influencing the operation of the business
following the Business Combination. In considering the recommendations of Waldencast's board of directors
to vote for the proposals, its shareholders should consider these interests.

The exercise of Waldencast’s directors’ and executive officers’ discretion in agreeing to changes or
waivers in the terms of the Business Combination may result in a conflict of interest when
determining whether such changes to the terms of the Business Combination or waivers of
conditions are appropriate and in Waldencast’s shareholders’ best interest.

In the period leading up to the Closing, events may occur that, pursuant to the Transaction Agreements,
would require Waldencast to agree to amend either Transaction Agreement, to consent to certain actions
taken by Obagi or Milk, as applicable, or to waive rights that Waldencast is entitled to under the applicable
Transaction Agreement. Such events could arise because of changes in the course of Obagi's or Milk's
business or a request by Obagi or Milk to undertake actions that would otherwise be prohibited by the terms
of the applicable Transaction Agreement. In any of such circumstances, it would be at Waldencast's
discretion, acting through its board of directors, to grant its consent or waive those rights. The existence of
financial and personal interests of one or more of the directors described in the preceding risk factors (and
described elsewhere in this proxy statement/prospectus) may result in a conflict of interest on the part of
such director(s) between what he, she or they may believe is best for Waldencast and its shareholders and
what he, she or they may believe is best for himself, herself or themselves in determining whether or not to
take the requested action. As of the date of this proxy statement/prospectus, Waldencast does not believe
there will be any changes or waivers that Waldencast's directors and executive officers would be likely to
make after shareholder approval of the Obagi Merger Proposal and the Milk Transaction Proposal has been
obtained.
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While certain changes could be made without further shareholder approval, Waldencast will circulate a new
or amended proxy statement/prospectus and resolicit Waldencast's shareholders if changes to the terms of
the transaction that would have a material impact on its shareholders are required prior to the vote on the
Obagi Merger Proposal and the Milk Transaction Proposal.

We, Obagi and Milk will incur significant transaction and transition costs in connection with the
Business Combination.

We, Obagi and Milk have all incurred and expect to incur significant, non-recurring costs in connection
with consummating the Business Combination and operating as a public company following the
consummation of the Business Combination. We, Obagi and Milk may also incur additional costs to retain
key employees. Certain transaction expenses incurred in connection with the Transaction Agreements
(including the Business Combination), including all legal, accounting, consulting, investment banking and
other fees, expenses and costs, will be paid out of the proceeds of the Business Combination or by
Waldencast plc following the closing of the Business Combination.

The Transactions may be completed even though material adverse effects may result from the
announcement of the Transactions, industry-wide changes and other causes.

In general, Waldencast may refuse to complete the Obagi Merger Agreement and the Milk Equity
Purchase Agreement if there is an event, state of facts, development, circumstance, occurrence or effect
(collectively, “Events”) amounting to a material adverse effect affecting Obagi or Milk, as applicable, that
occurs after the execution of the applicable Transaction Agreement. However, under both Transaction
Agreements, certain types of changes do not permit either party to refuse to consummate the applicable
Transaction Agreement, even if such change could be said to have a material adverse effect on Obagi or
Milk, as applicable, including the following events:

(i) any change in applicable laws or GAAP or any interpretation thereof following the date of the
Transaction Agreements;

(i) any change in interest rates or economic, political, business or financial market conditions
generally;

(i)  the taking of any action required by the Obagi Merger Agreement or the Milk Equity Purchase
Agreement, as applicable;

(iv) any natural disaster (including hurricanes, storms, tornados, flooding, earthquakes, volcanic
eruptions or similar occurrences), pandemic (including COVID-19, or any COVID-19 Measures (as
defined herein) or any change in such COVID-19 Measures following the date of the Transaction
Agreements) or change in climate;

(v) any acts of terrorism or war, the outbreak or escalation of hostilities, geopolitical conditions, local,
national or international political conditions;

(vi) any failure of Obagi or Milk, as applicable, to meet any projections or forecasts (provided that
clause (vi) shall not prevent a determination that any Event not otherwise excluded from the
definition of Obagi Material Adverse Effect or Milk Material Adverse Effect underlying such failure
to meet projections or forecasts has resulted, or would reasonably be expected to result, in an
Obagi Material Adverse Effect or a Milk Material Adverse Effect, as applicable);

(vii) any Events generally applicable to the industries or markets in which Obagi and its subsidiaries or
Milk and its subsidiaries, as applicable, operate (including increases in the cost of products,
supplies, materials or other goods purchased from third-party suppliers);

(viii) the announcement of the Obagi Merger Agreement or the Milk Equity Purchase Agreement and
consummation of the transactions contemplated thereby, including any termination of, reduction in
or similar adverse impact (but in each case only to the extent attributable to such announcement
or consummation) on relationships, contractual or otherwise, with any landlords, customers,
suppliers, distributors, partners or employees of Obagi and its subsidiaries (with respect to the
Obagi Merger Agreement) or of Milk and its subsidiaries (with respect to the Milk Equity Purchase
Agreement) (it being understood that this clause (viii) shall be disregarded for purposes of the
representation and warranty set forth in Section 4.4 of the Obagi Merger Agreement and the
condition to the Obagi Closing with respect thereto or in Section 4.3 of the Milk Equity Purchase
Agreement and the condition to the Milk Closing with respect thereto);
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(ix) any matter set forth on Obagi’s or Milk’s disclosure letter, as applicable; or

(x) any action taken by, or at the written request of, Waldencast or Merger Sub (with respect to the
Obagi Merger Agreement) or the Milk Purchasers (with respect to the Milk Equity Purchase
Agreement).

However, any Event referred to in clauses (i), (i), (iv), (v) or (vii) above may be taken into account to the
extent it has a disproportionate and adverse effect on the business, assets, liabilities, results of operations or
financial condition of Obagi and its subsidiaries or Milk and its subsidiaries, as applicable, taken as a whole,
relative to similarly situated companies in the industry in which Obagi and its subsidiaries or Milk and its
subsidiaries, as applicable, conduct their respective operations (in each case, which shall include the
skincare industry generally), but only to the extent of the incremental disproportionate effect. See the
sections entitled “BCA Proposals — Obagi Merger Proposal — The Obagi Merger Agreement — Material
Adverse Effect’ and “BCA Proposals — Milk Transaction Proposal — The Milk Equity Purchase Agreement
— Material Adverse Effect” for a further discussion of the material adverse effect standards under the Obagi
Merger Agreement and the Milk Equity Purchase Agreement, respectively.

Furthermore, Waldencast may waive the occurrence of a material adverse effect affecting Obagi or Milk
under the applicable Transaction Agreement. If a material adverse effect occurs and the Obagi Merger and
the Milk Transaction is still consummated, the market trading price of the Waldencast plc ordinary shares
and the Waldencast plc warrants may suffer.

If the benefits of the Business Combination do not meet the expectations of investors or securities
analysts, the market price of, prior to the Business Combination, Waldencast’s securities or,
following the Business Combination, Waldencast plc’s securities, may decline.

If the benefits of the Business Combination do not meet the expectations of investors or securities
analysts, the market price of Waldencast Class A ordinary shares prior to the consummation of the Business
Combination may decline. The trading prices of the Waldencast Class A ordinary shares at the time of the
Business Combination may vary significantly from their trading prices on the date the Transaction
Agreements were executed, the date of this proxy statement/prospectus, or the date on which Waldencast
shareholders vote to approve the Business Combination.

The announcement of the proposed Business Combination could disrupt Obagi’s, Milk’s and/or
Waldencast plc’s relationships with its customers, suppliers, business partners and others, as well
as its operating results and business generally.

Whether or not the Business Combination and related transactions are ultimately consummated, as a
result of uncertainty related to the proposed transactions, risks relating to the impact of the announcement of
the Business Combination on Obagi’s, Milk's and Waldencast plc’'s business include the following:

* its employees may experience uncertainty about their future roles, which might adversely affect
Obagi's, Milk's and Waldencast plc’s ability to retain and hire key personnel and other employees;

e customers, suppliers, business partners and other parties with which Obagi and Milk maintain
business relationships may experience uncertainty about the future of these relationships in light of
the Business Combination and seek alternative relationships with third parties, seek to alter their
business relationships with Waldencast plc or fail to extend an existing relationship with Obagi or
Milk, as applicable, to Waldencast plc; and

* Obagi and Milk have expended and Waldencast plc will continue to expend significant costs, fees
and expenses for professional services and transaction costs in connection with the proposed
Business Combination.

If any of the aforementioned risks were to materialize, they could lead to significant costs which could
impact Waldencast plc’s results of operations and cash available to fund its businesses.

We may make investments into or acquire other companies, which could divert our management’s
attention, result in dilution to our shareholders and otherwise disrupt our operations, and we may
have difficulty integrating any such acquisitions successfully or realizing the anticipated benefits
therefrom, any of which could have an adverse effect on our business, financial condition and
results of operations.

As part of our business strategy, we may seek to acquire or invest in businesses that we believe could
complement or expand our existing and future offerings or otherwise offer growth opportunities. The success
of any attempts to grow our business through acquisitions to complement our business depends in part on
the availability
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of, our ability to identify and our ability to engage and pursue suitable acquisition candidates. We may not be
able to find suitable acquisition candidates, and we may not be able to complete acquisitions on favorable
terms, if at all. If we do complete future acquisitions, we cannot assure you that they will ultimately
strengthen our competitive position or that they will be viewed positively by customers, financial markets or
investors.

The pursuit of potential acquisitions may divert the attention of management and cause us to incur
various expenses in identifying, investigating and pursuing suitable acquisitions, whether or not they are
consummated, and the costs incurred likely would not be recoverable. In addition, we have limited
experience in acquiring other businesses and may have difficulty integrating acquired businesses or assets,
or otherwise realizing any of the anticipated benefits of acquisitions. If we acquire additional businesses, we
may not be able to integrate the acquired operations and technologies successfully, or effectively manage
the combined business following the acquisition. Integration may prove to be difficult due to the necessity of
integrating personnel with disparate business backgrounds, different geographical locations and who may
be accustomed to different corporate cultures. Additionally, with multiple business combinations, we could
face additional risks, including additional burdens and costs with respect to possible multiple negotiations
and due diligence investigations (if there are multiple sellers) and the additional risks associated with the
subsequent assimilation of the operations and services or products of multiple acquired companies with
different businesses in a single operating business.

We also may not achieve the anticipated benefits from any acquired business due to a number of
factors, including:

¢ inability to integrate or benefit from acquired technologies or services in a profitable manner;

* unanticipated costs or liabilities, including legal liabilities, associated with any such acquisition;
« difficulty converting the customers of an acquired business into our current and future offerings;
« diversion of management’s attention or resources from other business concerns;

« adverse effects on our existing business relationships with customers, members or strategic
partners as a result of the acquisition;

¢« complexities associated with managing the geographic separation of acquired businesses and
consolidating multiple physical locations;

¢ coordination of product development and sales and marketing functions;
« the potential loss of key employees;

e acquisition targets not having as robust internal controls over financial reporting as would be
expected of a public company;

¢ becoming subject to new regulations as a result of an acquisition, including if we acquire a business
serving customers in a regulated industry or acquire a business with customers or operations in a
country in which we do not already operate;

* possible cash flow interruption or loss of revenue as a result of transitional matters; and
* use of substantial portions of our available cash to consummate an acquisition.

We may issue equity securities or incur indebtedness to pay for any such acquisition or investment,
which could adversely affect our business, financial condition or results of operations. Any such issuances of
additional capital stock may cause shareholders to experience significant dilution of their ownership interests
and the per share value of our ordinary shares to decline.

We may face risks related to companies in the beauty and skincare industries.

Business combinations with companies in the beauty and skincare industries entail special
considerations and risks. If we are successful in consummating the Business Combination, we may be
subject to, and possibly adversely affected by, the following risks:

¢ an inability to compete effectively in a highly competitive environment with many incumbents having
substantially greater resources, which may therefore have the ability to spend more aggressively
than us on advertising, promotions and/or marketing activities and have more flexibility than us to
respond to changing business and economic conditions;
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an inability to manage rapid change, increasing consumer expectations and growth;

an inability to build strong brand identity and improve subscriber or customer satisfaction and
loyalty;

decreases in consumer spending or in retailer and consumer confidence and demand for skincare
and beauty products on our platform;

a reliance on proprietary technology to provide services and to manage our operations, and the
failure of this technology to operate effectively, or our failure to use such technology effectively;

an inability to deal with our subscribers’ or customers’ privacy concerns;
an inability to attract and retain subscribers or customers;
an inability to license or enforce intellectual property rights on which our business may depend;

any significant disruption in our computer systems or those of third parties that we would utilize in
our operations;

an inability by us, or a refusal by third parties, to license content to us upon acceptable terms;

potential liability for negligence, copyright, trademark infringement or state consumer fraud or other
claims based on the nature and content of materials that we may distribute;

competition for advertising revenue;

competition for the leisure and entertainment time and discretionary spending of subscribers or
customers, which may intensify in part due to advances in technology and changes in consumer
expectations and behavior;

competition for consumer recognition and market share with products that have achieved significant
national and international brand name recognition and consumer loyalty;

disruption or failure of our networks, systems or technology as a result of computer viruses, “cyber-
attacks,” misappropriation of data or other malfeasance, as well as outages, natural disasters,
terrorist attacks, accidental releases of information or similar events;

an inability to obtain necessary hardware, software and operational support;
reliance on third-party manufacturers, distributors, vendors or other service providers;

changes in consumer preferences, volatility in the prices of raw materials and competition in the
retail market;

increased and evolving oversight by federal, state, local and/or foreign regulatory authorities, which
may require us to reformulate or discontinue certain products or revise product packaging, labeling
or promotional claims; and

an inability to obtain or retain licenses on which our business may depend.

Any of the foregoing could have an adverse impact on our operations following the Business
Combination. See the sections entitled “— Risks Related to Obagi” and “— Risks Related to Milk” for a
discussion of the risks Obagi and Milk, respectively, face related to companies in their respective industries.

Delays in completing the Transactions may substantially reduce the expected benefits of the
Transactions.

Satisfying the conditions to, and completion of, the Transactions may take longer than, and could cost
more than, Obagi, Milk and Waldencast expect. Any delay in completing or any additional conditions
imposed in order to complete the Transactions may materially adversely affect the benefits that Obagi, Milk
and Waldencast expect to achieve from the Transactions.
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We are subject to risks related to our dependency on our directors and officers and, following the
consummation of the Business Combination, will be subject to risks related to our dependency on
key personnel, employees and independent contractors of Obagi and Milk, including highly skilled
technical experts, as well as risks related to attracting, retaining and developing human capital in a
highly competitive market.

Our operations are dependent upon a relatively small group of individuals and in particular, Michel
Brousset and Hind Sebti. We believe that our success depends on the continued service of our directors and
officers, at least until we have completed our initial business combination. We do not have an employment
agreement with, or key-man insurance on the life of, any of our directors or officers. The unexpected loss of
the services of one or more of our directors or officers could have a detrimental effect on us.

Additionally, our success and future growth following consummation of the Business Combination will
depend upon the continued services of Obagi's and Milk's management teams and other key employees and
independent contractors, including highly skilled technical experts. From time to time, there may be changes
in Waldencast plc’'s management team resulting from the hiring or departure of executives, key employees
and independent contractors, which could disrupt our business. The loss of one or more members of
Waldencast plc's, Obagi's or Milk's management teams, key employees or independent contractors could
harm our business, and we may not be able to find adequate replacements. We may not be able to retain the
services of any members of Waldencast's, Obagi’'s or Milk’'s senior management teams, key employees or
independent contractors, including highly skilled experts. See the sections entitled “— Risks Related to
Obagi — General Risk Factors Related to Obagi — If we lose key personnel or are unable to attract and
retain other qualified personnel, we may be unable to execute our business plan and our business would be
materially adversely affected” and “— Risks Related to Milk — Risks Related to Milk’s Business and Industry
— Our success depends, in part, on the quality, efficacy and safety of our products” for a further discussion
of risks related to Obagi's and Milk’s, respectively, ability to attract and retain qualified personnel.

In addition, prospective and existing employees and independent contractors often consider the value of
the equity awards they receive in connection with their employment. If the perceived value of Waldencast
plc’s equity awards declines, experiences significant volatility or increases such that prospective employees
or independent contractors believe there is limited or less upside to the value of such equity awards, it may
adversely affect our ability to recruit and retain key employees and independent contractors. If we fail to
attract new personnel or fail to retain and motivate our current personnel, our business and future growth
prospects would be harmed.

Although we currently maintain directors’ and officers’ liability insurance coverage, such coverage may
not be sulfficient to cover the types or extent of claims or loss that may be incurred or received. In addition,
we may not maintain or procure insurance coverage in connection with the Transactions that is sufficient to
cover the types or extent of claims or loss that may be incurred or received.

The only insurance we currently maintain in connection with our business is directors’ and officers’
liability insurance. The scope and limits of such insurance may not be sufficient to cover the types or extent
of claims or loss that may be incurred or received. In addition, there may be risks for which Waldencast does
not maintain or procure insurance coverage or for which the insurance coverage may not cover or be
adequate.

Our insurance coverage may not be sufficient to protect us from any loss now or in the future and we
may not be able to successfully claim our losses under our current insurance policy on a timely basis, or at
all. Our inability to obtain and maintain appropriate insurance coverage could cause a substantial business
disruption, adverse reputational impact and regulatory scrutiny.

If we incur any loss that is not covered by our directors’ and officers’ liability insurance policy, or the
compensated amount is significantly less than our actual loss, our business, financial condition and results of
operations could be materially and adversely affected.

See the section entitled “— Risks Related to Obagi — Risks Related to Legal and Regulatory Matters —
Product liability lawsuits could divert our resources, result in substantial liabilities and reduce the commercial
potential of our products” for a discussion of Obagi’s liability insurance and the sections entitled “— Risks
Related to Milk — Risks Related to Milk’s Business Operations — The design, development, manufacture
and sale of our products involve the risk of product liability and other claims by consumers and other third
parties, and our insurance may be insufficient to cover any such claims” and “— Risks Related to Milk —
Risks Related to Legal and Regulatory Proceedings — We may be required to recall products and may face
product liability claims, either of which could result in unexpected costs and damage our reputation” for a
discussion of Milk's liability insurance.
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We will incur increased costs as a result of becoming a public company.

As a public company, we will incur significant legal, accounting, insurance, and other expenses that we
have not incurred as a private company, including costs associated with public company reporting
requirements. We also have incurred and will incur costs associated with the Sarbanes-Oxley Act and
related rules implemented by the SEC. The expenses incurred by public companies for reporting and
corporate governance purposes generally have been increasing. We expect these rules and regulations to
increase our legal and financial reporting compliance costs and to make some activities more time-
consuming and costly, although we are currently unable to estimate these costs with any degree of certainty.
In estimating these costs, we took into account expenses related to insurance, legal, accounting, and
compliance activities, as well as other expenses not currently incurred. These laws and regulations could
also make it more difficult or costly for us to obtain certain types of insurance, including directors’ and
officers’ liability insurance, and we may be forced to accept reduced policy limits and coverage or incur
substantially higher costs to obtain the same or similar coverage. These laws and regulations could also
make it more difficult for us to attract and retain qualified persons to serve on our board of directors, on our
board committees, or as our executive officers. Furthermore, if we are unable to satisfy our obligations as a
public company, we could be subject to delisting of our common stock, fines, sanctions, and other regulatory
action and potentially civil litigation.

Subsequent to consummation of the Business Combination, we may be exposed to unknown or
contingent liabilities and may be required to subsequently take write-downs or write-offs,
restructuring and impairment or other charges that could have a significant negative effect on our
financial condition, results of operations and the price of our securities, which could cause you to
lose some or all of your investment.

We cannot assure you that the due diligence conducted in relation to Obagi and Milk has identified all
material issues or risks associated with Obagi and Milk, their businesses or the industries in which they
compete.

Furthermore, we cannot assure you that factors outside of Obagi's, Milk’s and our control will not later
arise. As a result of these factors, we may be exposed to liabilities and incur additional costs and expenses
and we may be forced to later write down or write off assets, restructure our operations, or incur impairment
or other charges that could result in our reporting losses. Even if our due diligence has identified certain
risks, unexpected risks may arise and previously known risks may materialize in a manner not consistent
with our preliminary risk analysis. If any of these risks materialize, this could have a material adverse effect
on our financial condition and results of operations and could contribute to negative market perceptions
about our securities or Waldencast plc. Additionally, we have no indemnification rights against Obagi or
Obagi Shareholders under the Obagi Merger Agreement or against Milk or the Milk Members under the Milk
Equity Purchase Agreement and all of the purchase price consideration will be delivered at the Closing.

Accordingly, any shareholder or warrant holder of Waldencast who chooses to remain a Waldencast plc
shareholder or warrant holder, respectively, following the Business Combination could suffer a reduction in
the value of their shares, warrants and units. Such shareholders and warrant holders are unlikely to have a
remedy for such reduction in value unless they are able to successfully claim that the reduction was due to
the breach by our directors or officers of a duty of care or other fiduciary duty owed to them, or if they are
able to successfully bring a private claim under securities laws that the registration statement or proxy
statement/prospectus relating to the Business Combination contained an actionable material misstatement
or material omission.

Investors may not have the same benefits as an investor in an underwritten public offering.

We will become a publicly listed company upon the completion of the Business Combination. The
Business Combination and the transactions described in this proxy statement/prospectus are not an
underwritten initial public offering of our securities and differ from an underwritten initial public offering in
several significant ways, which include, but are not limited to, the following.

Like other business combinations and spin-offs, in connection with the Business Combination, investors
will not receive the benefits of the diligence performed by the underwriters in an underwritten public offering.
Investors in an underwritten public offering may benefit from the role of the underwriters in such an offering.
In an underwritten public offering, an issuer initially sells its securities to the public market via one or more
underwriters, who distribute or resell such securities to the public. Underwriters have liability under the U.S.
securities laws for material misstatements or omissions in a registration statement pursuant to which an
issuer sells securities. Because the underwriters have a “due diligence” defense to any such liability by,
among other things, conducting a reasonable investigation, the underwriters and their counsel conduct a due
diligence investigation of the issuer. Due diligence
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entails engaging legal, financial and/or other experts to perform an investigation as to the accuracy of an
issuer's disclosure regarding, among other things, its business and financial results. Auditors of the issuer
will also deliver a “comfort” letter with respect to the financial information contained in the registration
statement. In making their investment decision, investors have the benefit of such diligence in underwritten
public offerings. Our investors must rely on the information in this proxy statement/prospectus and will not
have the benefit of anindependent review and investigation of the type normally performed by an
independent underwriter in a public securities offering. While sponsors, private investors and management
in a business combination undertake a certain level of due diligence, it is not necessarily the same level of
due diligence undertaken by an underwriter in a public securities offering and, therefore, there could be a
heightened risk of an incorrect valuation of our business or material misstatements or omissions in this proxy
statement/prospectus.

In addition, because there are no underwriters engaged in connection with the Business Combination,
prior to the opening of trading on Nasdaq on the trading day immediately following the Closing, there will be
no traditional “roadshow” or book building process, and no price at which underwriters initially sold shares to
the public to help inform efficient and sufficient price discovery with respect to the initial post-closing trades
on Nasdag. Therefore, buy and sell orders submitted prior to and at the opening of initial post-closing trading
of our securities will not have the benefit of being informed by a published price range or a price at which the
underwriters initially sold shares to the public, as would be the case in an underwritten initial public offering.
There will be no underwriters assuming risk in connection with an initial resale of our securities or helping to
stabilize, maintain or affect the public price of our securities following the Closing. Moreover, we will not
engage in, and have not and will not, directly or indirectly, request financial advisors to engage in, any
special selling efforts or stabilization or price support activities in connection with our securities that will be
outstanding immediately following the Closing. In addition, since we will become public through a merger,
securities analysts of major brokerage firms may not provide coverage of us since there is no incentive to
brokerage firms to recommend the purchase of our common stock. No assurance can be given that
brokerage firms will, in the future, want to conduct any offerings on our behalf. All of these differences from
an underwritten public offering of our securities could result in a more volatile price for our securities.

Further, since there will be no traditional “roadshow,” there can be no guarantee that any information
made available in this proxy statement/prospectus and/or otherwise disclosed or filed with the SEC will have
the same impact on investor education as a traditional “roadshow” conducted in connection with an
underwritten initial public offering. As a result, there may not be efficient or sufficient price discovery with
respect to the securities or sufficient demand among potential investors immediately after the Closing, which
could result in a more volatile price for the securities.

In addition, the Sponsor, certain members of the Waldencast board of directors and its officers, as well
as their respective affiliates and permitted transferees, have interests in the Business Combination that are
different from or are in addition to those of holders of our securities following completion of the Business
Combination, and that would not be present in an underwritten public offering of our securities. Such
interests may have influenced the Waldencast board of directors in making their recommendation that
Waldencast shareholders vote in favor of the approval of the Obagi Merger Proposal, the Milk Transaction
Proposal and the other proposals described in this proxy statement/prospectus. See the section entitled
“BCA Proposal — Interests of Waldencast's Directors and Executive Officers in the Business Combination.”

Such differences from an underwritten public offering may present material risks to unaffiliated investors
that would not exist if we became a publicly listed company through an underwritten initial public offering
instead of upon completion of the Business Combination.

The board of directors of Waldencast did not obtain a third-party valuation or fairness opinion in
determining whether or not to proceed with the Business Combination.

The Waldencast board of directors did not obtain a third-party valuation or fairness opinion in connection
with its determination to approve the Business Combination. Waldencast's officers, directors and advisors
have substantial experience in evaluating the operating and financial merits of companies from a wide range
of industries and have concluded that their experience and backgrounds, together with the experience and
sector expertise of Waldencast's financial advisors, enabled them to make the necessary analyses and
determinations regarding the Business Combination with Obagi and Milk. In addition, Waldencast's officers,
directors and advisors have substantial experience with mergers and acquisitions. Accordingly, investors will
be relying solely on the judgment of Waldencast's board of directors in valuing Obagi’'s and Milk's
businesses, and assuming the risk that the board of directors may not have properly valued the Business
Combination.
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The historical financial results of Obagi and Milk and unaudited pro forma financial information
included elsewhere in this proxy statement/prospectus may not be indicative of what Waldencast
plc’s actual financial position or results of operations would have been.

The historical financial results of Obagi and Milk included in this proxy statement/prospectus do not
reflect the financial condition, results of operations or cash flows it would have achieved as a standalone
company during the periods presented or those Waldencast plc will achieve in the future. This is primarily
the result of the following factors: (i) Waldencast plc will incur additional ongoing costs as a result of the
Business Combination, including costs related to public company reporting, investor relations and
compliance with the Sarbanes-Oxley Act; and (ii) Waldencast plc’s capital structure will be different from that
reflected in Obagi’'s and Milk’s historical financial statements. Waldencast plc’s financial condition and future
results of operations could be materially different from amounts reflected in its historical financial statements
included elsewhere in this proxy statement/prospectus, so it may be difficult for investors to compare
Waldencast pic’s future results to historical results or to evaluate its relative performance or trends in its
business.

Similarly, the unaudited pro forma financial information in this proxy statement/prospectus is presented
for illustrative purposes only and has been prepared based on a number of assumptions, including, but not
limited to, Waldencast being treated as the “accounting acquirer” for financial reporting purposes in the
Business Combination, the minimum cash available on the Closing Date (as defined herein) and the number
of Waldencast Class A ordinary shares that are redeemed in connection with the Business Combination.
Additionally, the unaudited pro forma financial information does not reflect future events that may occur after
the Business Combination and does not consider potential impacts of future market conditions on revenues
or expenses. Accordingly, such pro forma financial information may not be indicative of Waldencast plc’'s
future operating or financial performance and Waldencast plic’s actual financial condition and results of
operations may vary materially from Waldencast plc’'s pro forma results of operations and balance sheet
contained elsewhere in this proxy statement/prospectus, including as a result of such assumptions not being
accurate. See the section entitled “Unaudited Pro Forma Condensed Combined Financial Information.”

Following the consummation of the Business Combination, our only significant asset will be our
ownership interest in Obagi and Milk and such ownership may not be sufficient to pay dividends or
make distributions or loans to enable us to pay any dividends on Waldencast plc Class A ordinary
shares or satisfy our other financial obligations.

Following the consummation of the Business Combination, we will have no direct operations and no
significant assets other than our ownership of Obagi and Milk. We and certain investors, existing Obagi
shareholders, and directors and officers of Obagi and Milk and its affiliates will become stockholders of
Waldencast plc. The Business Combination will be structured as an Up-C transaction, whereby the Milk
Members will retain a direct equity ownership in Waldencast LP, an entity that is classified as a partnership
for U.S. federal income tax purposes, in the form of Waldencast LP Common Units, which will be
redeemable at the option of the holder of such units, and if such option is exercised, will be exchangeable, at
the option of Waldencast plc, for an equal number of Waldencast plc Class A ordinary shares or cash
(together with the cancellation of an equal number of shares of voting, Waldencast plc Non-Economic
ordinary shares). We will depend on Obagi and Milk for distributions, loans and other payments to generate
the funds necessary to meet our financial obligations, including our expenses as a publicly traded company
and to pay any dividends with respect to Waldencast plc Class A ordinary shares. The financial condition
and operating requirements of Obagi and Milk may limit our ability to obtain cash from them. The earnings
from, or other available assets of, Obagi and Milk may not be sufficient to pay dividends or make
distributions or loans to enable us to pay any dividends on Waldencast plc Class A ordinary shares or satisfy
our other financial obligations.

This lack of diversification may subject us to numerous economic, competitive and regulatory risks, any
or all of which may have a substantial adverse impact upon the particular industry in which we may operate
subsequent to the Business Combination.

The Sponsor may elect to purchase shares or warrants from public shareholders prior to the
consummation of the Business Combination, which may influence the vote on the Business
Combination and reduce the public “float” of our securities.

At any time at or prior to the Business Combination, subject to applicable securities laws (including with
respect to material nonpublic information), the Sponsor, Obagi, Milk or our or their respective directors,
officers, advisors or respective affiliates may (i) purchase public shares or warrants from institutional and
other investors who vote, or
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indicate an intention to vote, against any of the Condition Precedent Proposals, or elect to redeem, or
indicate an intention to redeem, public shares, (ii) execute agreements to purchase such shares from such
investors in the future, or (iii) enter into transactions with such investors and others to provide them with
incentives to acquire public shares, vote their public shares in favor of the Condition Precedent Proposals or
not redeem their public shares. Such a purchase may include a contractual acknowledgement that such
shareholder, although still the record holder of Waldencast's shares, is no longer the beneficial owner
thereof and therefore agrees not to exercise its redemption rights. In the event that the Sponsor, Obagi, Milk
or our or their respective directors, officers, advisors, or any of their respective affiliates purchase shares in
privately negotiated transactions from public shareholders who have already elected to exercise their
redemption rights, such selling shareholders could be required to revoke their prior elections to redeem their
shares. The purpose of such share purchases and other transactions could be to increase the likelihood of
(1) satisfaction of the requirement that holders of a majority of the ordinary shares, represented in person or
by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the Obagi Merger
Proposal, the Milk Transaction Proposal, Organizational Documents Proposals B and C, the Stock Issuance
Proposal, the Milk Issuance Proposal, the Incentive Award Plan Proposal and the Adjournment Proposal, (2)
satisfaction of the requirement that holders of a majority of the Waldencast Class B ordinary shares, such
holders being the Sponsor and the Investor Directors, represented in person or by proxy and entitled to vote
at the extraordinary general meeting, vote in favor of the Director Election Proposal, (3) satisfaction of the
requirement that holders of at least two-thirds of the ordinary shares, represented in person or by proxy and
entitled to vote at the extraordinary general meeting, vote in favor of the Domestication Proposal and each of
the Organizational Documents Proposals A and D, (4) satisfaction of the Minimum Cash Conditions, (5)
otherwise limiting the number of public shares electing to redeem and (6) Waldencast's net tangible assets
(as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act and inclusive of the PIPE
Investment Amount and the Forward Purchase Amount actually received by Waldencast prior to or
substantially concurrently with the Closing) being at least $5,000,001. The purpose of such purchases of
public warrants could be to reduce the number of public warrants outstanding or to vote such warrants on
any matters submitted to the warrant holders or shareholders for approval in connection with our initial
business combination. However, any public shares or warrants purchased by the Sponsor or any of its
affiliates pursuant to such share purchases or other transactions will not be voted in favor of any of the
Condition Precedent Proposals.

Entering into any such arrangements may have a depressive effect on our ordinary shares (e.g., by
giving an investor or holder the ability to effectively purchase shares or warrants at a price lower than
market, such investor or holder may therefore become more likely to sell the shares he or she owns, either
at or prior to the Business Combination). If such transactions are effected, the consequence could be to
cause the Business Combination to be consummated in circumstances where such consummation could not
otherwise occur. Purchases of shares or warrants by the persons described above could allow them to exert
more influence over the approval of the proposals to be presented at the extraordinary general meeting and
would likely increase the chances that such proposals would be approved. In addition, if such purchases are
made, the public “float” of our securities and the number of beneficial holders of our securities may be
reduced, possibly making it difficult to maintain or obtain the quotation, listing or trading of our securities on a
national securities exchange.

If third parties bring claims against us, the proceeds held in the trust account could be reduced and
the per-share redemption amount received by shareholders may be less than $10.00 per share
(which was the offering price per unit in our initial public offering).

Our placing of funds in the trust account may not protect those funds from third-party claims against us.
Although we will seek to have all suppliers, service providers (other than our independent auditors),
prospective target businesses and other entities with which we do business execute agreements with us
waiving any right, title, interest or claim of any kind in or to any monies held in the trust account, there is no
guarantee that they will execute such agreements or even if they execute such agreements that they would
be prevented from bringing claims against the trust account, including, but not limited to, fraudulent
inducement, breach of fiduciary responsibility or other similar claims, as well as claims challenging the
enforceability of the waiver, in each case in order to gain an advantage with respect to a claim against our
assets, including the funds held in the trust account. If any third party refuses to execute an agreement
waiving such claims to the monies held in the trust account, our management will perform an analysis of the
alternatives available to it and will enter into an agreement with a third party that has not executed a waiver
only if management believes that such third party’s engagement would be significantly more beneficial to us
than any alternative.

Examples of possible instances where we may engage a third party that refuses to execute a waiver
include the engagement of a third-party consultant whose particular expertise or skills are believed by
management to be
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significantly superior to those of other consultants that would agree to execute a waiver or in cases where
management is unable to find a service provider willing to execute a waiver. In addition, there is no
guarantee that such entities will agree to waive any claims they may have in the future as a result of, or
arising out of, any negotiations, contracts or agreements with us and will not seek recourse against the trust
account for any reason. Upon redemption of our public shares, if we have not completed the Business
Combination within the required time period, or upon the exercise of a redemption right in connection with
the Business Combination, we will be required to provide for payment of claims of creditors that were not
waived that may be brought against us within the ten years following redemption. Accordingly, the per-share
redemption amount received by public shareholders could be less than the $10.00 per public share initially
held in the trust account, due to claims of such creditors.

The Sponsor has agreed that it will be liable to us if and to the extent any claims by a third party (other
than our independent auditors) for services rendered or products sold to us, or a prospective target business
with which we have discussed entering into a transaction agreement, reduce the amount of funds in the trust
account to below (1) $10.00 per public share or (2) such lesser amount per public share held in the trust
account as of the date of the liquidation of the trust account due to reductions in the value of the trust assets,
in each case net of the interest which may be withdrawn to pay taxes, except as to any claims by a third
party who executed a waiver of any and all rights to seek access to the trust account and except as to any
claims under our indemnity of the underwriters of Waldencast's initial public offering against certain liabilities,
including liabilities under the Securities Act. Moreover, in the event that an executed waiver is deemed to be
unenforceable against a third party, the Sponsor will not be responsible to the extent of any liability for such
third-party claims. We have not independently verified whether the Sponsor has sufficient funds to satisfy its
indemnity obligations and believe that the Sponsor’s only assets are securities of our company. The Sponsor
may not have sufficient funds available to satisfy those obligations. We have not asked the Sponsor to
reserve for such obligations, and therefore, no funds are currently set aside to cover any such obligations. As
a result, if any such claims were successfully made against the trust account, the funds available for the
Business Combination and redemptions could be reduced to less than $10.00 per public share. In such
event, we may not be able to complete the Business Combination, and you would receive such lesser
amount per share in connection with any redemption of your public shares. None of our directors or officers
will indemnify us for claims by third parties, including, without limitation, claims by suppliers and prospective
target businesses.

If, after we distribute the proceeds in the trust account to our public shareholders, Waldencast files
a winding-up or bankruptcy or insolvency petition or an involuntary winding-up or bankruptcy or
insolvency petition is filed against us that is not dismissed, a bankruptcy court may seek to recover
such proceeds, and the members of our board of directors may be viewed as having breached their
fiduciary duties, thereby exposing the members of our board of directors and us to claims of
damages.

If, after we distribute the proceeds in the trust account to our public shareholders, we file a winding-up or
bankruptcy or insolvency petition or an involuntary winding-up or bankruptcy or insolvency petition is filed
against us that is not dismissed, any distributions received by shareholders could be viewed under
applicable debtor/creditor and/or insolvency laws as a voidable performance. As a result, a liquidator could
seek to recover some or all amounts received by our shareholders. In addition, our board of directors may be
viewed as having breached its fiduciary duty or having acted in bad faith, thereby exposing it and us to
claims of damages. We cannot assure you that claims will not be brought against us for these reasons.

If, before distributing the proceeds in the trust account to our public shareholders, we file a winding-
up or bankruptcy or insolvency petition or an involuntary winding-up or bankruptcy or insolvency
petition is filed against us that is not dismissed, the claims of creditors in such proceeding may have
priority over the claims of our shareholders and the per-share amount that would otherwise be
received by our shareholders in connection with our liquidation may be reduced.

If, before distributing the proceeds in the trust account to our public shareholders, we file a winding-up or
bankruptcy or insolvency petition or an involuntary winding-up or bankruptcy or insolvency petition is filed
against us that is not dismissed, the proceeds held in the trust account could be subject to applicable
insolvency law, and may be included in our liquidation estate and subject to the claims of third parties with
priority over the claims of our shareholders. To the extent any liquidation claims deplete the trust account,
the per-share amount that would otherwise be received by our shareholders in connection with our
liquidation would be reduced.
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Our shareholders may be held liable for claims by third parties against us to the extent of
distributions received by them upon redemption of their shares.

If we are forced to enter into an insolvent liquidation, any distributions received by shareholders could
be viewed as an unlawful payment if it was proved that, immediately following the date on which the
distribution was made, we were unable to pay our debts as they fall due in the ordinary course of business.
As a result, a liquidator could seek to recover some or all amounts received by our shareholders.
Furthermore, our directors may be viewed as having breached their fiduciary duties to us or our creditors
and/or may have acted in bad faith, and thereby exposing themselves and our company to claims, by paying
public shareholders from the trust account prior to addressing the claims of creditors. We cannot assure you
that claims will not be brought against us for these reasons.

The public shareholders will experience immediate dilution as a consequence of the issuance of
Waldencast plc Class A ordinary shares as consideration in the Business Combination, the PIPE
Investment and the Forward Purchase Transaction and due to future issuances pursuant to the
Waldencast plc 2022 Incentive Award Plan and, potentially, the Promissory Note. Having a minority
share position may reduce the influence that our current stockholders have on the management of
Waldencast plc.

Upon completion of the Business Combination: (1) the Obagi Shareholders are expected to hold an
ownership interest of 18.2% of the fully diluted Waldencast plc Class A ordinary shares, (2) the Milk
Members are expected to hold an ownership interest of 12.5% of the membership units of Waldencast
Partners LP, such units will be exchangeable for up to 12.5% of the fully diluted Waldencast plc Class A
ordinary shares, (3) PIPE Investors are expected to hold an ownership interest of 6.7% of the fully diluted
Waldencast plc Class A ordinary shares, (4) the Sponsor and its affiliates and the Investor Directors are
collectively expected to hold an ownership interest of 35.4% of the fully diluted Waldencast plc Class A
ordinary shares and (5) Waldencast's public shareholders will retain an ownership interest of 27.2% of the
fully diluted Waldencast plc Class A ordinary shares.

These levels of ownership interest are based on Waldencast's capitalization as of March 31, 2022 and
assume (i) that no public shareholders exercise their redemption rights in connection with the Business
Combination, (ii) Waldencast sells and issues no more than 11,300,000 Waldencast plc Class A ordinary
shares to the PIPE Investors pursuant to the PIPE Investment and (iii) Waldencast sells and issues
33,300,000 Waldencast plc Units to the Forward Purchasers, comprising of 33,300,000 Waldencast plc
Class A ordinary shares and 11,100,000 warrants to purchase one Waldencast plc Class A ordinary share,
pursuant to the Forward Purchase Transaction. If the actual facts are different from these assumptions, the
percentage ownership retained by the current Waldencast shareholders in Waldencast plc will be different.

In addition, following the Business Combination, directors, employees and consultants of Waldencast
plc and its subsidiaries may be granted equity awards under the Waldencast plc 2022 Incentive Award Plan.
You will experience additional dilution when those equity awards and purchase rights become vested and
settled or exercisable, as applicable, for Waldencast plc Class A ordinary shares.

Further, at the Sponsor’s discretion, the Sponsor may convert up to $1.5 million of notes under the
Promissory Note into warrants exercisable for Waldencast plc Class A ordinary shares. To the extent the
Sponsor elects to convert its notes into warrants and such warrants are exercised, you will experience
additional dilution upon the issuance of Waldencast plc Class A ordinary shares.

The issuance of additional common stock will significantly dilute the equity interests of existing holders
of Waldencast securities and may adversely affect prevailing market prices for our units, public shares or
public warrants.

Warrants will become exercisable for Waldencast plc Class A ordinary shares, which would increase
the number of shares eligible for future resale in the public market and result in dilution to our
shareholders, including, after the Business Combination, our non-redeeming shareholders.

Outstanding warrants to purchase an aggregate of 17,433,333 Waldencast plc Class A ordinary shares
will become exercisable in accordance with the terms of the Warrant Agreement governing those securities.
These warrants will become exercisable at any time commencing on the later of 30 days after the
completion of the Business Combination and 12 months from the closing of our public offering. The exercise
price of these warrants will be $11.50 per share. To the extent such warrants are exercised, additional
Waldencast plc Class A ordinary shares will be issued, which will result in dilution to the existing holders of
Waldencast plc Class A ordinary shares and increase the number of shares eligible for resale in the public
market. Sales of substantial numbers of such shares in the public
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market or the fact that such warrants may be exercised could adversely affect the market price of
Waldencast plc Class A ordinary shares. However, there is no guarantee that the public warrants will ever be
in the money prior to their expiration, and as such, the warrants may expire worthless.

In addition, our shareholders who exercise redemption rights with respect to their public shares will
retain their public warrants, which will become warrants for Waldencast plc upon completion of the Business
Combination and may be exercised by such redeeming shareholders for Waldencast plc Class A ordinary
shares. Such exercises of Waldencast plc warrants held by redeeming shareholders will result in dilution to
our non-redeeming shareholders.

Even if the Business Combination is consummated, we may amend the terms of the warrants in a
manner that may be adverse to holders with the approval by the holders of at least 65% of the then
outstanding public warrants.

The warrants were issued in registered form under the Warrant Agreement between the Warrant Agent
and Waldencast. The Warrant Agreement provides that (a) the terms of the warrants may be amended
without the consent of any holder for the purpose of (i) curing any ambiguity or correct any mistake,
including to conform the provisions of the warrant agreement to the description of the terms of the warrants
and the warrant agreement set forth in this prospectus, or defective provision or (ii) adding or changing any
provisions with respect to matters or questions arising under the Warrant Agreement as the parties to the
warrant agreement may deem necessary or desirable and that the parties deem to not adversely affect the
rights of the registered holders of the warrants under the warrant agreement and (b) all other modifications or
amendments require the vote or written consent of at least 65% of the then outstanding public warrants;
provided that any amendment that solely affects the terms of the private placement warrants or any
provision of the warrant agreement solely with respect to the private placement warrants will also require at
least 65% of the then outstanding private placement warrants.

Accordingly, we may amend the terms of the public warrants in a manner adverse to a holder if holders
of at least 65% of the then outstanding public warrants approve of such amendment. Although our ability to
amend the terms of the public warrants with the consent of at least 65% of the then outstanding public
warrants is unlimited, examples of such amendments could be amendments to, among other things,
increase the exercise price of the warrants, shorten the exercise period or decrease the number of
Waldencast plc Class A ordinary shares purchasable upon exercise of a warrant.

We may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to
you, thereby making your warrants worthless.

We have the ability to redeem the outstanding warrants at any time after they become exercisable and
prior to their expiration, at a price of $0.01 per warrant if, among other things, the last reported sale price of
Waldencast plc Class A ordinary shares for any 20 trading days within a 30-trading day period ending on the
third trading day prior to the date on which we send the notice of redemption to the warrant holders equals or
exceeds $18.00 per share (as adjusted for share splits, share dividends, rights issuances, subdivisions,
reorganizations, recapitalizations and the like). Redemption of the outstanding warrants as described above
could force you to: (1) exercise your warrants and pay the exercise price therefor at a time when it may be
disadvantageous for you to do so; (2) sell your warrants at the then current market price when you might
otherwise wish to hold your warrants; or (3) accept the nominal redemption price which, at the time the
outstanding warrants are called for redemption, we expect would be substantially less than the market value
of your warrants. None of the private placement warrants will be redeemable by us (subject to limited
exceptions) so long as they are held by the Sponsor or its permitted transferees.

In addition, we have the ability to redeem the outstanding warrants at any time after they become
exercisable and prior to their expiration, at a price of $0.10 per warrant if, among other things, the last
reported sale price of Waldencast plc Class A ordinary shares for any 20 trading days within a 30-trading
day period ending on the third trading day prior to the date on which we send the notice of redemption to the
warrant holders equals or exceeds $10.00 per share (as adjusted for share splits, share dividends, rights
issuances, subdivisions, reorganizations, recapitalizations and the like). In such a case, the holders will be
able to exercise their warrants prior to redemption for a number of Waldencast plc Class A ordinary shares
determined based on the redemption date and the fair market value of Waldencast plc Class A ordinary
shares. The value received upon exercise of the warrants (1) may be less than the value the holders would
have received if they had exercised their warrants at a later time where the underlying share price is higher
and (2) may not compensate the holders for the value of the warrants, including because the number of
ordinary shares received is capped at 0.361 Waldencast plc Class A ordinary shares per warrant (subject to
adjustment) irrespective of the remaining life of the warrants.
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Following the Business Combination, Waldencast plc currently intends to retain its future earnings, if
any, to finance the further development and expansion of its business and does not intend to pay cash
dividends in the foreseeable future. Any future determination to pay dividends will be at the discretion of the
Waldencast plc Board and will depend on its financial condition, results of operations, capital requirements
and future agreements and financing instruments, business prospects and such other factors as the
Waldencast plc Board deems relevant.

Nasdaq may not list Waldencast plc’s securities on its exchange, which could limit investors’ ability
to make transactions in Waldencast plc’s securities and subject Waldencast plc to additional trading
restrictions.

In connection with the Business Combination, in order to continue to maintain the listing of securities on
Nasdaqg, we will be required to demonstrate Waldencast plc’s compliance with Nasdaq's initial listing
requirements, which are more rigorous than Nasdag'’s continued listing requirements. We will apply to have
Waldencast plc’s securities listed on Nasdag upon consummation of the Business Combination. We cannot
assure you that we will be able to meet all initial listing requirements. Even if Waldencast plc’s securities are
listed on Nasdaq, Waldencast plc may be unable to maintain the listing of its securities in the future.

If Waldencast plc fails to meet the initial listing requirements and Nasdaq does not list its securities on
its exchange, Obagi and Milk would not be required to consummate the Obagi Merger or the Milk
Transaction, as applicable. In the event that Obagi and Milk elected to waive this condition, and the Business
Combination was consummated without Waldencast plc’s securities being listed on Nasdag or on another
national securities exchange, Waldencast plc could face significant material adverse consequences,
including:

« alimited availability of market quotations for Waldencast plc’s securities;
¢ reduced liquidity for Waldencast plc’s securities;

* adetermination that Waldencast plc Class A ordinary shares are a “penny stock”, which will require
brokers trading in Waldencast plc Class A ordinary shares to adhere to more stringent rules and
possibly result in a reduced level of trading activity in the secondary trading market for Waldencast
plc’s securities;

¢ alimited amount of news and analyst coverage; and
¢ adecreased ability to issue additional securities or obtain additional financing in the future.

The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents or
preempts the states from regulating the sale of certain securities, which are referred to as “covered
securities.” If Waldencast plc's securities are not listed on Nasdaq, such securities would not qualify as
covered securities and we would be subject to regulation in each state in which we offer our securities
because states are not preempted from regulating the sale of securities that are not covered securities.

Waldencast’s, Obagi’s and Milk’s ability to consummate the Business Combination, and the
operations of Waldencast plc following the Business Combination, may be materially adversely
affected by the COVID-19 pandemic and other events.

The COVID-19 pandemic has resulted, and other infectious diseases could result, in a widespread
health crisis that has, and could continue to, adversely affect the economies and financial markets
worldwide, business operations and the conduct of commerce generally, which may delay or prevent the
consummation of the Business Combination, and the business of Obagi, Milk or Waldencast plc following the
Business Combination could be materially and adversely affected. The extent of such impact will depend on
future developments, which are highly uncertain and cannot be predicted, including new information that
may emerge concerning the severity of COVID-19, the development of a more infectious or lethal mutation of
the COVID-19 virus, and the actions to contain COVID-19 or treat its impact, among others.

The parties will be required to consummate the Business Combination even if Obagi or Milk, their
business, financial condition and results of operations are materially affected by COVID-19. The disruptions
posed by COVID-19 have continued, and other matters of global concern may continue, for an extensive
period of time, and if Obagi or Milk is unable to recover from business disruptions due to COVID-19 or other
matters of global concern on a timely basis, their ability to consummate the Business Combination and
Waldencast plc’s financial condition and results of operations following the Business Combination may be
materially adversely affected. Although the impact of COVID-19 on Obagi’'s manufacturing and supply chain
to date has not been material, temporary or permanent closures of Obagi's direct and indirect suppliers
could result in adverse effects to its supply chain and has resulted
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in and could continue to result in adverse effects to Milk’s supply chain, and other supply chain disruptions
could occur, which might adversely affect the ability of Obagi and Milk to procure sufficient inventory to
support customer orders. Each of Obagi, Milk and Waldencast plc may also incur additional costs due to
delays caused by COVID-19, which could adversely affect Waldencast plc’s financial condition and results of
operations. See the section entitled “— Risks Related to Obagi — Risks Related to Obagi’s Business and
Industry — Public health emergencies, epidemics or pandemics, such as COVID-19, have had, and could in
the future have, an adverse impact on our operations and financial condition” for a further discussion of the
risks of COVID-19 with respect to Obagi and the sections entitled “— Risks Related to Milk — Risks Related
to Milk’s Business and Industry — Due to the impact of COVID-19, or other external factors beyond our
control, we may experience difficulty sourcing, manufacturing or supplying our products which would in turn
decrease our momentum and net sales and profit potential” and “— Risks Related to Milk — Risks Related to
Milk's Business Operations — The recent outbreak of the COVID-19 global pandemic and related
government, private sector and individual consumer responsive actions have adversely affected, and could
continue to adversely affect, our business, financial condition and results of operation” for a further
discussion of the risks of COVID-19 with respect to Milk.

Global or regional conditions may adversely affect our business and our ability to consummate the
Business Combination.

Adverse changes in global or regional economic conditions periodically occur, including recession or
slowing growth, changes, or uncertainty in fiscal, monetary or trade policy, higher interest rates, tighter
credit, inflation, lower capital expenditures by businesses, increases in unemployment and lower consumer
confidence and spending. Adverse changes in economic conditions can harm global business and adversely
affect our ability to consummate the Business Combination. Such adverse changes could result from
geopolitical and security issues, such as armed conflict and civil or military unrest, political instability, human
rights concerns and terrorist activity, catastrophic events such as natural disasters and public health issues
(including the COVID-19 pandemic), supply chain interruptions, new or revised export, import or doing-
business regulations, including trade sanctions and tariffs or other global or regional occurrences.

In particular, in response to Russia’s recent invasion of Ukraine, the North Atlantic Treaty Organization
(“NATQ") deployed additional military forces to eastern Europe, and the United States, the European Union,
and several other countries are imposing far-reaching sanctions and export control restrictions on Russian
entities and individuals, including the removal of certain financial institutions from the Society for Worldwide
Interbank Financial Telecommunication (“SWIFT”) payment system. Although the length and impact of the
ongoing military conflict in Ukraine is highly unpredictable, the conflict could lead to market disruptions,
including significant volatility in commodity prices, credit and capital markets, as well as supply chain
interruptions. Additionally, Russian military actions and the resulting sanctions could adversely affect the
global economy and financial markets and lead to instability and lack of liquidity in capital markets,
particularly if current or new sanctions continue for an extended period of time or if geopolitical tensions
result in expanded military operations on a global scale. In addition, the recent invasion of Ukraine by
Russia, and the impact of sanctions against Russia and the potential for retaliatory acts from Russia, could
result in increased cyberattacks against U.S. companies.

Additionally, tensions between the United States and China have led to increased tariffs and trade
restrictions. The United States has imposed economic sanctions on certain Chinese individuals and entities
and restrictions on the export of U.S.-regulated products and technology to certain Chinese technology
companies. These and other global and regional conditions may adversely impact our business and our
ability to consummate the Business Combination.

Any of the foregoing factors may have the effect of heightening many of the other risks described in the
“Risk Factors” section of this proxy statement/prospectus.

Changes in laws or regulations, or how such laws or regulations are interpreted or applied, or a
failure to comply with any laws and regulations, may adversely affect our business, including our
ability to negotiate and complete the Business Combination, and results of operations.

We are subject to laws and regulations enacted by national, regional and local governments. In
particular, we are required to comply with certain SEC and other legal requirements, our Business
Combination may be contingent on our ability to comply with certain laws and regulations and any post-
business combination company may be subject to additional laws and regulations. Compliance with, and
monitoring of, applicable laws and regulations may be difficult, time consuming and costly. A failure to
comply with applicable laws or regulations, as interpreted and
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applied, could have a material adverse effect on our business, including our ability to negotiate and complete
our initial business combination, and results of operations. In addition, those laws and regulations and their
interpretation and application may change from time to time, including as a result of changes in economic,
political, social and government policies, and those changes could have a material adverse effect on our
business, including our ability to negotiate and complete our initial business combination, and results of
operations.

On March 30, 2022, the SEC issued proposed rules that would, among other items, impose additional
disclosure requirements in business combination transactions involving SPACs and private operating
companies; amend the financial statement requirements applicable to business combination transactions
involving such companies; update and expand guidance regarding the general use of projections in SEC
filings, as well as when projections are disclosed in connection with proposed business combination
transactions; increase the potential liability of certain participants in proposed business combination
transactions; and impact the extent to which SPACs could become subject to regulation under the
Investment Company Act. These rules, if adopted, whether in the form proposed or in revised form, may
materially adversely affect our business, including our ability to negotiate and complete our initial business
combination and may increase the costs and time related thereto.

Waldencast has identified a material weakness in its internal control over financial reporting. If
Waldencast is unable to develop and maintain an effective system of internal control over financial
reporting, Waldencast may not be able to accurately report its financial results in a timely manner,
which may adversely affect investor confidence in Waldencast and materially and adversely affect
Waldencast’s business and operating results.

In connection with the preparation of our financial statements as of September 30, 2021, Waldencast
reevaluated the classification of its Class A ordinary shares subject to possible redemption. After
consultation with its advisors and discussion with its independent registered public accounting firm,
Waldencast’'s management and its audit committee concluded that the previously issued financial
statements as of March 18, 2021, March 31, 2021 and June 30, 2021 and for the periods from January 1,
2021 through March 31, 2021, and the three months and six months ended June 30, 2021 (the “Relevant
Periods”) should be restated to report all Class A ordinary shares subject to possible redemption as
temporary equity. In addition, Waldencast identified a deficiency in its accounting for warrants, which
resulted in the restatement of Waldencast's audited opening balance sheet as of March 18, 2021.
Waldencast determined that these deficiencies constituted a material weakness in accounting for complex
financial instruments.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial
reporting such that there is a reasonable possibility that a material misstatement of Waldencast's annual or
interim financial statements will not be prevented, or detected and corrected on a timely basis. Based on the
material weakness as described above, our management has concluded that our internal control over
financial reporting was not effective as of March 31, 2022.

Effective internal controls are necessary for Waldencast to provide reliable financial reports and prevent
fraud. Waldencast has taken a number of measures to remediate the material weaknesses, and continue to
evaluate steps to remediate the material weakness. However, these remediation measures may be time
consuming and costly and there is no assurance that these initiatives will ultimately have the intended
effects. If we are unable to remediate our material weakness in a timely manner or we identify additional
material weaknesses, we may be unable to provide required financial information in a timely and reliable
manner and we may incorrectly report financial information. If our financial statements are not filed on a
timely basis, we could be subject to sanctions or investigations by Nasdaq, the SEC or other regulatory
authorities. Failure to timely file would cause Waldencast to be ineligible to utilize short form registration
statements on Form F-3 or Form F-4, which may impair its ability to obtain capital in a timely fashion to
execute its business strategies or issue shares to effect an acquisition. If any of these events were to occur,
it could have a material adverse effect on Waldencast's business.

In addition, the existence of material weaknesses or a significant deficiency in internal control over
financial reporting could adversely affect Waldencast's reputation or investor perceptions of Waldencast,
which could have a negative effect on the trading price of Waldencast's securities.

Waldencast can provide no assurance that the measures it has taken and plans to take in the future will
remediate the material weakness identified or that any additional material weaknesses or restatements of
financial results will

114




TABLE OF CONTENTS

not arise in the future due to a failure to implement and maintain adequate internal control over financial
reporting. In addition, even if Waldencast is successful in strengthening its controls and procedures, in the
future those controls and procedures may not be adequate to prevent or identify irregularities or errors or to
facilitate the fair presentation of its financial statements.

Waldencast and, following the Business Combination, Obagi and Milk, may face litigation and other
risks as a result of the material weakness in Waldencast’s internal control over financial reporting.

As a result of such material weakness describe above, and other matters raised or that may in the future
be raised by the SEC, Waldencast and, following the Business Combination, Obagi and Milk, face potential
for litigation or other disputes which may include, among others, claims invoking the federal and state
securities laws, contractual claims or other claims arising from the material weakness in our internal control
over financial reporting and the preparation of our financial statements. As of the date of this proxy
statement/prospectus, Waldencast has no knowledge of any such litigation or dispute. However, Waldencast
can provide no assurance that such litigation or dispute will not arise in the future. Any such litigation or
dispute, whether successful or not, could have a material adverse effect on Waldencast's business, results
of operations and financial condition or its ability to complete a the Business.

Waldencast’s independent registered public accounting firm’s report contains an explanatory
paragraph that expresses substantial doubt about Waldencast’s ability to continue as a “going
concern.”

As of March 31, 2022, Waldencast had cash of $1,088,980 and a working capital deficit of $517,158.
Further, Waldencast has incurred, and expects to continue to incur, significant costs in pursuit of its
acquisition plans. Management's plans to address this need are discussed in the section entitled “—
Waldencast's Management’s Discussion and Analysis of Financial Condition and Results of Operations.”
Waldencast's plans to raise capital and to consummate its initial business combination may not be
successful. The initial deadline for Waldencast to complete its initial business combination is March 18,
2023. These factors, among others, raise substantial doubt about Waldencast's ability to continue as a going
concern. The financial statements contained elsewhere in this proxy statement/prospectus do not include
any adjustments that might result from Waldencast's inability to continue as a going concern.

Waldencast’s warrants are accounted for as liabilities and the changes in value of our warrants
could have a material effect on Waldencast’s financial results.

On April 12, 2021, the Acting Director of the Division of Corporation Finance and Acting Chief
Accountant of the SEC together issued a statement regarding the accounting and reporting considerations
for warrants issued by SPACs entitled “Staff Statement on Accounting and Reporting Considerations for
Warrants Issued by Special Purpose Acquisition Companies (“SPACs")” (the “SEC Statement”). Specifically,
the SEC Statement focused on certain settlement terms and provisions related to certain tender offers
following a Business Combination, which terms are similar to those contained in the warrant agreement
governing Waldencast’s warrants. As a result of the SEC Statement, Waldencast reevaluated the accounting
treatment of Waldencast's 11,500,000 public warrants and 5,933,333 Private Placement Warrants and
determined to classify the warrants as derivative liabilities measured at fair value, with changes in fair value
each period reported in earnings.

As a result, included on Waldencast's balance sheet as of March 31, 2022 contained elsewhere in this
proxy statement/prospectus are derivative liabilities related to embedded features contained within
Waldencast's warrants. ASC 815, “Derivatives and Hedging,” (“ASC 815"), provides for the remeasurement
of the fair value of such derivatives at each balance sheet date, with a resulting non-cash gain or loss related
to the change in the fair value being recognized in earnings in the statement of operations. As a result of the
recurring fair value measurement, Waldencast's financial statements and results of operations may fluctuate
quarterly based on factors which are outside of Waldencast's control. Due to the recurring fair value
measurement, Waldencast expects that it will recognize non-cash gains or losses on our warrants each
reporting period and that the amount of such gains or losses could be material.

Foreign currency exchange rate fluctuations and restrictions on the repatriation of cash could
adversely affect our results of operations, financial position and cash flows.

Our business is exposed to fluctuations in exchange rates. Although our reporting currency is the U.S.
dollar, following the Business Combination, we will operate in different geographical areas and transact in a
range of currencies in addition to the U.S. dollar, such as the British pound, the Canadian dollar, the Chinese
yuan and the EU
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euro. As a result, movements in exchange rates may cause our revenue and expenses to fluctuate,
impacting our profitability, financial position and cash flows. Future business operations and opportunities,
including any continued expansion of our business outside the U.S., may further increase the risk that cash
flows resulting from these activities may be adversely affected by changes in currency exchange rates. In
the event we are unable to offset these risks, there may be a material adverse impact on our business and
operations. In appropriate circumstances where we are unable to naturally offset our exposure to these
currency risks, we may enter into derivative transactions to reduce such exposures. Even where we
implement hedging strategies to mitigate foreign currency risk, these strategies might not eliminate our
exposure to foreign exchange rate fluctuations and involve costs and risks of their own, such as ongoing
management time and expertise, external costs to implement the strategies and potential accounting
implications. Nevertheless, exchange rate fluctuations may either increase or decrease our revenues and
expenses as reported in U.S. dollars. Moreover, foreign governments may restrict transfers of cash out of
the country and control exchange rates. There can be no assurance that we will be able to repatriate
earnings generated, or cash held, by Waldencast plc and its subsidiaries due to exchange control restrictions
or the requirements to hold cash locally to meet regulatory solvency requirements. This could have a
material adverse effect on our business, financial condition and results of operations. See the section entitled
“— Risks Related to Milk — Risks Related to Milk’s Financial Condition — Fluctuations in currency exchange
rates may negatively affect our financial condition and results of operations” for a discussion of risks related
to Milk’s exposure to fluctuations in currency exchange rates.

Following the Business Combination, Waldencast plc will be subject to the U.K. Bribery Act, the U.S.
Foreign Corrupt Practices Act and other anti-corruption laws and anti-money laundering laws.
Failure to comply with these laws could subject us to penalties and other adverse consequence.

Following the Business Combination, Waldencast plc’s operations will be subject to anti-corruption laws,
including the Bribery Act, the FCPA, the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the
U.S. Travel Act, and other anti-corruption laws and anti-money laundering laws that apply in countries where
we will conduct activities. The Bribery Act, the FCPA and these other anti-corruption laws generally prohibit
us and our employees, agents, representatives, business partners, and third-party intermediaries from
authorizing, promising, offering, or providing, directly or indirectly, improper or prohibited payments, or
anything else of value, to recipients in the public or private sector in order to obtain or retain business or gain
some other business advantage. These laws have been enforced aggressively in recent years and are
interpreted broadly. Under the Bribery Act, we may also be liable for failing to prevent a person associated
with us from committing a bribery offense. Additionally, we are required to comply with all applicable
economic and financial sanctions and trade embargoes, and export/import control laws.

Following the Business Combination, we will increase our international activities and will sometimes
leverage third parties to sell our products and conduct our business abroad. We, our employees, agents,
representatives, business partners or third-party intermediaries may have direct or indirect interactions with
officials and employees of government agencies or state-owned or -affiliated entities. We can be held liable
for the corrupt or other illegal activities of these third-party intermediaries, our employees, representatives,
contractors, partners, and agents, even if we do not explicitly authorize such activities. While we have
mechanisms to identify high-risk individuals and entities before contracting with them, we will be operating in
a number of jurisdictions that pose a high risk of potential Bribery Act or FCPA violations. We cannot assure
you that all of our employees, agents, representatives, business partners or third-party intermediaries will not
take actions that violate applicable law, for which we may be ultimately held responsible. As we increase our
international sales and business, our risks under these laws may increase.

Some of these anti-corruption laws also require that we keep accurate books and records and maintain
internal controls and compliance procedures reasonably designed to prevent any corrupt conduct. While we
will have policies and procedures to address compliance with those laws, we cannot assure you that none of
our employees, agents, representatives, business partners or third-party intermediaries will take actions that
violate our policies and applicable law, for which we may be ultimately held responsible. In addition, we
cannot predict the nature, scope or effect of future regulatory requirements to which our international
operations might be subject or the manner in which existing laws might be administered or interpreted.

Any violations of these anti-corruption laws, or even allegations of such violations, can lead to an
investigation and/or enforcement action, which could disrupt our operations, involve significant management
distraction and lead to significant costs and expenses, including legal fees. If we, or our employees or agents
acting on our behalf, are found to have engaged in practices that violate these laws and regulations, we
could suffer severe fines and penalties, profit disgorgement, injunctions on future conduct, securities
litigation, bans on transacting government business,
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delisting from securities exchanges and other consequences that may have a material adverse effect on our
business, financial condition and results of operations. In addition, our brand and reputation, our sales
activities or our stock price could be adversely affected if we become the subject of any negative publicity
related to actual or potential violations of anti-corruption, anti-bribery or trade control laws and regulations.

Your rights and responsibilities as a shareholder will be governed by Jersey law, which differs in
some material respects with respect to the rights and responsibilities of shareholders of U.S.
companies.

Waldencast plc will be organized under the laws of the Bailiwick of Jersey, Channel Islands, a British
crown dependency that is an island located off the coast of Normandy, France. Jersey is not a member of
the EU. Jersey legislation regarding companies is largely based on English corporate law principles. The
rights and responsibilities of the holders of Waldencast plc Class A ordinary shares will be governed by the
Proposed Constitutional Document and by Jersey law, including the provisions of the Jersey Companies
Law. These rights and responsibilities differ in some material respects from the rights and responsibilities of
shareholders in U.S. corporations.

In particular, Jersey law significantly limits the circumstances under which shareholders of companies
may bring derivative actions and, in most cases, only the corporation may be the proper claimant or plaintiff
for the purposes of maintaining proceedings in respect of any wrongful act committed against it. Neither an
individual nor any group of shareholders has any right of action in such circumstances. Jersey law also does
not afford appraisal rights to dissenting shareholders in the form typically available to shareholders of a U.S.
corporation. However, there can be no assurance that Jersey law will not change in the future or that it will
serve to protect the investors in a similar fashion afforded under corporate law principles in the U.S., which
could adversely affect the rights of investors.

It may be difficult to enforce a U.S. judgment against us or our directors and officers outside the
U.S., or to assert U.S. securities law claims outside the U.S.

Investors may also have difficulties pursuing an original action brought in a court in a jurisdiction outside
the U.S., including Jersey, for liabilities under the securities laws of the U.S. The U.S. and Jersey currently
do not have a treaty providing for the reciprocal recognition and enforcement of judgments (as opposed to
arbitration awards) in civil and commercial matters. Consequently, a final judgment for payment rendered by
any federal or state court in the U.S. based on civil liability, whether or not predicated solely upon U.S.
federal securities laws, would not automatically be recognized and is not directly enforceable in Jersey.
Rather, a judgment of a U.S. court constitutes a cause of action which may be enforced by Jersey courts
provided that:

¢« The applicable U.S. courts had jurisdiction over the case, as recognized under Jersey law;
« the judgment is given on the merits and is final, conclusive and non-appealable;

¢ the judgment relates to the payment of a sum of money, not being taxes, fines or similar
governmental penalties;

« the defendant is not immune under the principles of public international law;

* the same matters at issue in the case were not previously the subject of a judgment or disposition
in a separate court;

¢ the judgment was not obtained by fraud; and
« the recognition and enforcement of the judgment is not contrary to public policy in Jersey.

Subject to the foregoing, investors may be able to enforce in Jersey judgments in civil and commercial
matters that have been obtained from U.S. federal or state courts. However, it is doubtful that an original
action based on U.S. federal or state securities laws could be brought before Jersey courts. In addition, a
plaintiff who is not resident in Jersey may be required to provide a security bond in advance to cover the
potential of the expected costs of any case initiated in Jersey.

Risks Related to Organizational Structure After the Business Combination

Waldencast plc’s only material asset will be its indirect interest in Waldencast LP, and Waldencast
plc will be accordingly dependent upon distributions from Waldencast LP to pay dividends, taxes
and other expenses.

Upon the consummation of the Business Combination, Waldencast plc will be a holding company with
no material assets other than indirect equity interests in Waldencast LP. As such, Waldencast plc will not
have any independent means of generating revenue or cash flow, and its ability to pay taxes and operating
expenses or declare
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and pay dividends in the future, if any, will be dependent upon the results of operations and cash flows of
Waldencast LP and its subsidiaries. We note that the Business Combination will be structured as an Up-C
transaction, whereby the Milk Members will retain a direct equity ownership in Waldencast LP, an entity that
is classified as a partnership for U.S. federal income tax purposes, in the form of Waldencast LP Common
Units, which will be redeemable at the option of the holder of such units, and if such option is exercised, will
be exchangeable, at the option of Waldencast plc, for an equal number of Waldencast plc Class A ordinary
shares or cash (together with the cancellation of an equal number of voting Waldencast plc Non-Economic
ordinary shares). We intend to cause Waldencast LP to make distributions to its members, including
Holdco 1, in an amount at least sufficient to allow for the payment of all applicable taxes, and to pay the
corporate and other overhead expenses of Holdco 1 and Waldencast plc. There can be no assurance,
however, that Waldencast LP and its subsidiaries will generate sufficient cash flow to distribute funds to
Holdco 1, or that applicable legal and contractual restrictions, including negative covenants in Waldencast
LP’s debt instruments, will permit such distributions. It could materially and adversely affect the liquidity and
financial condition of Waldencast plc if Waldencast LP is restricted from, or otherwise unable to, distribute
sufficient cash to Waldencast plc.

Any disparity between the U.S. corporate tax rate and the U.S. tax rate applicable to non-corporate
Members of Waldencast LP may complicate Waldencast plc’s ability to maintain its intended capital
structure, which could impose transaction costs on it and require management attention.

Waldencast LP is treated as a partnership for U.S. federal income tax purposes and, as such, generally
is not subject to U.S. federal income tax. Instead, its taxable income is generally allocated to its members,
including Holdco 1. If and when Waldencast LP generates taxable income, it will generally make cash
distributions, or tax distributions, to each of its members, including Holdco 1, based on each member’s
allocable share of net taxable income (calculated under certain assumptions) multiplied by an assumed tax
rate. The assumed tax rate for this purpose will be the highest effective marginal combined federal, state,
and local income tax rate applicable to an individual or corporate member (whichever is higher). In the event
of any disparity between the tax rates applicable to corporate and non-corporate taxpayers, Holdco 1 could
receive tax distributions from Waldencast LP in excess of its actual tax liability, which could result in it
accumulating cash in excess of its tax liability. This would complicate Waldencast plc’s ability to maintain
certain aspects of its capital structure. Such cash, if retained, could cause the value of a Waldencast LP
Common Unit to deviate from the value of a Waldencast plc Class A ordinary share. In addition, such cash, if
used to purchase additional Waldencast LP Common Units, could result in deviation from the one-to-one
relationship between Waldencast plc Class A ordinary shares outstanding and Waldencast LP Common
Units unless a corresponding number of additional Waldencast plc Class A ordinary shares are distributed
as a stock dividend. Waldencast plc may, if permitted under its debt agreements, choose to pay dividends to
all holders of Waldencast plc Class A ordinary shares with any excess cash. These considerations could
have unintended impacts on the pricing of the Waldencast plc Class A ordinary shares and may impose
transaction costs and require management efforts to address on a recurring basis. To the extent that
Waldencast plc does not distribute such excess cash as dividends on Waldencast plc Class A ordinary
shares and instead, for example, holds such cash balances or lends them to Waldencast LP, holders of
Waldencast LP Common Units during a period in which Waldencast plc holds such cash balances could
benefit from the value attributable to such cash balances as a result of redeeming or exchanging their
Waldencast LP Common Units and obtaining ownership of Waldencast plc Class A ordinary shares (or a
cash payment based on the value of Waldencast plc Class A ordinary shares). In such case, these holders of
Waldencast LP Common Units could receive disproportionate value for their Waldencast LP Common Units
exchanged during this time frame.

Additional Risks Related to Ownership of Waldencast plc Class A ordinary shares Following the
Business Combination and Waldencast plc Operating as a Public Company
The price of Waldencast plc Class A ordinary shares and warrants may be volatile.

Upon consummation of the Business Combination, the price of Waldencast plc Class A ordinary shares,
as well as Waldencast plc warrants, may fluctuate due to a variety of factors, including:

¢ changes in the industries in which Waldencast plc and its customers operate;
« developments involving Waldencast plc's competitors;
¢ changes in laws and regulations affecting its business;

*  variations in its operating performance and the performance of its competitors in general;
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¢ actual or anticipated fluctuations in Waldencast plc’s quarterly or annual operating results;

* publication of research reports by securities analysts about Waldencast plc or its competitors or its
industry;

« the public’s reaction to Waldencast pic's press releases, its other public announcements and its
filings with the SEC;

* actions by stockholders, including the sale by Beauty Ventures of any of their shares of our
common stock;

e additions and departures of key personnel;
¢ commencement of, or involvement in, litigation involving the combined company;

« changes in its capital structure, such as future issuances of securities or the incurrence of additional
debt;

« the volume of Waldencast plc Class A ordinary shares available for public sale; and

¢« general economic and political conditions, such as the effects of the COVID-19 outbreak,
recessions, interest rates, local and national elections, fuel prices, international currency
fluctuations, corruption, political instability and acts of war or terrorism.

These market and industry factors may materially reduce the market price of Waldencast plc Class A
ordinary shares and warrants regardless of the operating performance of Waldencast pic.

Waldencast plc does not intend to pay cash dividends for the foreseeable future.

Following the Business Combination, Waldencast plc currently intends to retain its future earnings, if
any, to finance the further development and expansion of its business and does not intend to pay cash
dividends in the foreseeable future. Any future determination to pay dividends will be at the discretion of the
Waldencast plc Board and will depend on its financial condition, results of operations, capital requirements,
restrictions contained in any future agreements and financing instruments, business prospects and such
other factors as its board of directors deems relevant.

If analysts do not publish research about Waldencast pic’s business or if they publish inaccurate or
unfavorable research, Waldencast plc’s stock price and trading volume could decline.

The trading market for Waldencast plc Class A ordinary shares will depend in part on the research and
reports that analysts publish about its business. Waldencast plc does not have any control over these
analysts. If one or more of the analysts who cover Waldencast plc downgrade its common stock or publish
inaccurate or unfavorable research about its business, the price of Waldencast plc Class A ordinary shares
could decline. If few analysts cover Waldencast plc, the demand for its common stock could decrease and
its common stock price and trading volume may decline. Similar results may occur if one or more of these
analysts stop covering Waldencast plc in the future or fail to publish reports on it regularly.

A market for our securities may not develop or be sustained, which would adversely affect the
liquidity and price of our securities.

An active trading market for our securities may never develop or, if developed, may not be sustained,
which would have an adverse effect on the price and trading volume of our securities. You may be unable to
sell your securities unless a market can be established and sustained.

The Sponsor and its affiliates will continue to have significant ownership of Waldencast after the
Business Combination.

Upon consummation of the Business Combination, assuming that: (1) that no public shareholders
exercise their redemption rights in connection with the Business Combination, (2) Waldencast sells and
issues no more than 11,300,000 Waldencast plc Class A ordinary shares to the PIPE Investors pursuant to
the PIPE Investment and (3) Waldencast sells and issues 33,300,000 Waldencast plc Units to the Forward
Purchasers, comprising of 33,300,000 Waldencast plc Class A ordinary shares and 11,100,000 warrants to
purchase one Waldencast plc Class A ordinary share, pursuant to the Forward Purchase Transaction, we
anticipate that the Sponsor and its affiliates will own a combined ownership interest of 35.3%, comprised of
the following: (i) Burwell Mountain PTC LLC, as the trustee of Burwell Mountain Trust, will hold a combined
direct and indirect ownership interest of 7.0% of the fully diluted Waldencast plc Class A ordinary shares,
(i) Dynamo Master Fund will hold a direct and indirect ownership
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interest of 11.7% of the fully diluted Waldencast plc Class A ordinary shares, (iii) Waldencast Ventures will
hold a direct and indirect ownership interest of 3.0% of the fully diluted Waldencast plc Class A ordinary
shares, and (iv) Beauty FPA Investor will hold an ownership interest of 13.6% of the fully diluted Waldencast
plc Class A ordinary shares.

As a result of such ownership, the Sponsor and its affiliates will continue to exercise significant influence
over all matters requiring stockholder approval, including the election and removal of directors, appointment
and removal of officers, any amendment of Waldencast’'s Amended and Restated Memorandum and Articles
of Association, and any approval of significant corporate transactions. Additionally, the Sponsor and its
affiliates’ interests may differ from those of other stockholders. As a result, the concentration of voting power
with the Sponsor and its affiliates may have an adverse effect on the price of Waldencast's securities.

Any legal proceedings, investigations or claims against us could be costly and time-consuming to
defend and could harm our reputation regardless of the outcome. In addition, our business and
operations could be negatively affected if they become subject to any securities litigation or
shareholder activism, which could cause us to incur significant expense, hinder execution of
business and growth strategy and impact our share price.

We are and may in the future become subject to legal proceedings, investigations and claims, including
claims that arise in the ordinary course of business, such as claims by customers, claims or investigations
brought by regulators or employment claims made by our current or former employees and independent
contractors.

We are not currently a party to any pending or, to our knowledge, threatened litigation that will have a
significant effect on our financial position or profitability. Any litigation, investigation or claim, whether
meritorious or not, could harm our reputation, will increase our costs and may divert management'’s attention,
time and resources, which may in turn harm our business, financial condition and results of operations.
Insurance might not cover such claims, might not provide sufficient payments to cover all the costs to resolve
one or more such claims and might not continue to be available on terms acceptable to us. A claim brought
against us for which we are uninsured or underinsured could result in unanticipated costs, potentially
harming our business, financial position and results of operations.

In the past, following periods of volatility in the market price of a company’s securities, securities class
action litigation has often been brought against that company. Shareholder activism, which could take many
forms or arise in a variety of situations, as well as the frequency of lawsuits against Special Purpose
Acquisition Company (“SPAC”) sponsors, has been increasing recently, especially in the context of SPAC
business combinations. Volatility in the share price of the Waldencast plc Class A ordinary shares or other
reasons may in the future cause it to become the target of securities litigation or shareholder activism.
Securities litigation and shareholder activism, including potential proxy contests, could result in substantial
costs and divert management’s and the Waldencast plc Board's attention and resources from Waldencast
plc’s business. Additionally, such securities litigation and shareholder activism could give rise to perceived
uncertainties as to Waldencast plc's future, adversely affect its relationships with suppliers and service
providers and make it more difficult to attract and retain qualified personnel. Also, Waldencast plc may be
required to incur significant legal fees and other expenses related to any securities litigation and activist
shareholder matters. Further, Waldencast plc’s share price could be subject to significant fluctuation or
otherwise be adversely affected by the events, risks and uncertainties of any securities litigation and
shareholder activism.

Future resales of Waldencast plc Class A ordinary shares after the consummation of the Business
Combination may cause the market price of Waldencast plc’s securities to drop significantly, even if
Waldencast plc’s business is doing well.

After the consummation of the Business Combination and subject to certain exceptions, the Sponsor
and the Lock-Up Holders will be contractually restricted from selling or transferring any of its shares of
common stock (including the Waldencast plc Class A ordinary shares issued in the Sponsor Forward
Purchase Agreement) (the “Lock-up Shares”) during the respective Lock-Up Period (as defined below), (1) in
the case of any Waldencast plc Class A ordinary shares and the Waldencast LP Common Units, as
applicable, received as consideration in connection with the Business Combination, until the earlier of (A)
one year after the Closing and (B) (x) if the last reported sale price of the Waldencast Class A ordinary
shares equals or exceeds $12.00 per share (as adjusted for share sub-divisions, share dividends, rights
issuances, reorganizations, recapitalizations and the like) for any 20 trading days within any 30-trading day
period commencing at least 150 days after the date of the Closing or (y) the date on which Waldencast
completes a liquidation, merger, share exchange, reorganization or other similar transaction that results in all
of Waldencast's shareholders having the right to exchange their Waldencast Class A ordinary shares for
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cash, securities or other property and (ll) in the event that a certain portion of the Obagi Cash Consideration
or the Milk Cash Consideration is paid in equity of Waldencast as a result of the occurrence of certain events
set forth in the Obagi Merger Agreement and the Milk Equity Purchase Agreement, as applicable, such
equity of Waldencast received by Obagi or Milk for the same period as set forth in clause (I) above, provided
that solely for the purpose of this clause (ll), the term “one-year” in clause (I)(A) shall be replaced with the
term “six months”.

However, following the expiration of each Lock-Up Period, the applicable shareholders will not be
restricted from selling Waldencast plc Class A ordinary shares held by them, other than by applicable
securities laws. Additionally, the PIPE Investors will not be restricted from selling any of their Waldencast plc
Class A ordinary shares following the closing of the Business Combination, other than by applicable
securities laws. As such, sales of a substantial number of Waldencast plc Class A ordinary shares in the
public market could occur at any time. These sales, or the perception in the market that the holders of a
large number of shares intend to sell shares, could reduce the market price of Waldencast plc Class A
ordinary shares. Upon completion of the Business Combination, the Sponsor, certain members of the
Sponsor, the Obagi Shareholders and the Milk Members will collectively own approximately 66.0% of the
outstanding Waldencast plc Class A ordinary shares on a fully diluted basis, assuming that no additional
public shareholders redeem their public shares in connection with the Business Combination. Assuming
redemption of approximately 32,709,191 public shares are redeemed in connection with the Business
Combination, in the aggregate, the ownership of the Sponsor, certain members of the Sponsor, the Obagi
Shareholders and the Milk Members would rise to 82.9% of the outstanding Waldencast plc Class A ordinary
shares on a fully diluted basis.

As restrictions on resale end and registration statements (filed after the closing of the Business
Combination to provide for the resale of such shares from time to time) are available for use, the sale or
possibility of sale of these shares could have the effect of increasing the volatility in Waldencast plc’s share
price or the market price of Waldencast plc Class A ordinary shares could decline if the holders of currently
restricted shares sell them or are perceived by the market as intending to sell them.

The obligations associated with being the publicly traded entity in the “Up-C” structure will involve
significant expenses and will require significant resources and management attention, which may
divert from Waldencast plc’s business operations.

As the publicly traded entity in the Up-C structure, Waldencast plc will become subject to the reporting
requirements of the Exchange Act and the Sarbanes-Oxley Act. The Exchange Act requires the filing of
annual, quarterly and current reports with respect to a public company’s business and financial condition.
The Sarbanes-Oxley Act requires, among other things, that a public company establish and maintain
effective internal control over financial reporting. As a result, Waldencast plc will incur significant legal,
accounting and other expenses that Obagi and Milk did not previously incur. Waldencast plc's entire
management team and many of its other employees will need to devote substantial time to compliance, and
may not effectively or efficiently manage its transition into a public company. Waldencast plc will bear all of
the internal and external costs of preparing and distributing periodic public reports in compliance with
Waldencast plc’s obligations under the securities laws.

In addition, regulations and standards relating to corporate governance and public disclosure, including
the Sarbanes-Oxley Act, and the related rules and regulations implemented by the SEC and Nasdaqg, have
increased legal and financial compliance costs and will make some compliance activities more time-
consuming. If Waldencast pic’s efforts to comply with new laws, regulations and standards differ from the
activities intended by regulatory or governing bodies due to ambiguities related to practice, regulatory
authorities may initiate legal proceedings against Waldencast plc, and its business may be harmed. In the
future, it may be more expensive or more difficult for Waldencast plc to obtain director and officer liability
insurance, and Waldencast plc may be required to accept reduced coverage or incur substantially higher
costs to obtain coverage. These factors could also make it more difficult for Waldencast plc to attract and
retain qualified people to serve on its board of directors, its board committees or as executive officers.

Compliance obligations under the Sarbanes-Oxley Act may make it more difficult for us to effectuate
the Business Combination, require substantial financial and management resources and increase
the time and costs of completing a business combination.

The fact that we are a blank check company makes compliance with the requirements of the Sarbanes-
Oxley Act particularly burdensome on us as compared to other public companies because Obagi and Milk
are not currently subject to Section 404 of the Sarbanes-Oxley Act. The standards required for a public
company under Section 404
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of the Sarbanes-Oxley Act are significantly more stringent than those required of Obagi and Milk as privately
held companies. Management may not be able to effectively and timely implement controls and procedures
that adequately respond to the increased regulatory compliance and reporting requirements that will be
applicable to Waldencast plc after the Business Combination. If we are not able to implement the
requirements of Section 404, including any additional requirements once we are no longer an emerging
growth company, in a timely manner or with adequate compliance, we may not be able to assess whether
our internal controls over financial reporting are effective, which may subject us to adverse regulatory
consequences and could harm investor confidence and the market price of Waldencast plc Class A ordinary
shares. Additionally, once Waldencast plc is no longer an emerging growth company, it will be required to
comply with the independent registered public accounting firm attestation requirement on our internal control
over financial reporting.

We are currently an emerging growth company within the meaning of the Securities Act, and to the
extent we have taken advantage of certain exemptions from disclosure requirements available to
emerging growth companies, this could make our securities less attractive to investors and may
make it more difficult to compare our performance with other public companies.

We are currently an “emerging growth company” within the meaning of the Securities Act, as modified
by the JOBS Act, and we may take advantage of certain exemptions from various reporting requirements
that are applicable to other public companies that are not emerging growth companies, including, but not
limited to, not being required to comply with the auditor attestation requirements of Section 404 of the
Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic
reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote
on executive compensation and shareholder approval of any golden parachute payments not previously
approved. As a result, our shareholders may not have access to certain information they may deem
important. We cannot predict whether investors will find our securities less attractive because we will rely on
these exemptions. If some investors find our securities less attractive as a result of our reliance on these
exemptions, the trading prices of our securities may be lower than they otherwise would be, there may be a
less active trading market for our securities and the trading prices of our securities may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to
comply with new or revised financial accounting standards until private companies (that is, those that have
not had a Securities Act registration statement declared effective or do not have a class of securities
registered under the Exchange Act) are required to comply with the new or revised financial accounting
standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and
comply with the requirements that apply to non-emerging growth companies but any such election to opt out
is irrevocable. We have elected not to opt out of such extended transition period, which means that when a
standard is issued or revised and it has different application dates for public or private companies, we, as an
emerging growth company, can adopt the new or revised standard at the time private companies adopt the
new or revised standard. This may make comparison of our financial statements with another public
company, which is neither an emerging growth company nor an emerging growth company which has opted
out of using the extended transition period difficult or impossible because of the potential differences in
accounting standards used.

If we cease to be an emerging growth company, we will no longer be able to take advantage of certain
exemptions from reporting, and, absent other exemptions or relief available from the SEC, we will also be
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act. We
will incur additional expenses in connection with such compliance and our management will need to devote
additional time and effort to implement and comply with such requirements.

As a foreign private issuer, we are exempt from a number of rules under the U.S. securities laws and
are permitted to file less information with the SEC than a U.S. company. This may limit the
information available to holders of the ordinary shares.

We are a foreign private issuer, as such term is defined in Rule 405 under the Securities Act, however,
under Rule 405, the determination of foreign private issuer status is made annually on the last business day
of an issuer's most recently completed second fiscal quarter and, accordingly, the next determination will be
made with respect to us on June 30, 2023.

As a foreign private issuer, we are not subject to all of the disclosure requirements applicable to public
companies organized within the U.S. For example, we are exempt from certain rules under the Exchange
Act that regulate disclosure obligations and procedural requirements related to the solicitation of proxies,
consents or
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authorizations applicable to a security registered under the Exchange Act, including the U.S. proxy rules
under Section 14 of the Exchange Act (including the requirement applicable to emerging growth companies
to disclose the compensation of our Chief Executive Officer and the other two most highly compensated
executive officers on an individual, rather than an aggregate, basis). In addition, our officers and directors are
exempt from the reporting and “short-swing” profit recovery provisions of Section 16 of the Exchange Act and
related rules with respect to their purchases and sales of our securities. Moreover, while we expect to submit
quarterly interim consolidated financial data to the SEC under cover of the SEC’s Form 6-K, we will not be
required to file periodic reports and financial statements with the SEC as frequently or as promptly as U.S.
public companies and will not be required to file quarterly reports on Form 10-Q or current reports on Form 6-
K under the Exchange Act. We also will be exempt from the requirements to obtain shareholder approval for
certain issuances of securities, including shareholder approval of share option plans.

In addition, as a foreign private issuer, we will be exempt from the provisions of Regulation FD, which
prohibits issuers from making selective disclosure of material nonpublic information.

Furthermore, our ordinary shares are not listed and we do not currently intend to list our ordinary shares
on any market in the Bailiwick of Jersey, our home country. As a result, we are not subject to the reporting
and other requirements of companies listed in the Bailiwick of Jersey. For instance, we are not required to
publish quarterly or semi-annual financial statements. Accordingly, there may be less publicly available
information concerning our business than there would be if we were a U.S. public company and you may not
be afforded the same protections or information that would be made available to you were you investing in a
U.S. domestic issuer.

As a foreign private issuer, we are permitted to rely on exemptions from certain stock exchange
corporate governance standards. As a result, our shareholders may be afforded less protection than
shareholders of companies that are subject to all corporate governance requirements of the
Exchange Act and U.S. stock exchanges.

As a foreign private issuer, we have the option to follow certain home country corporate governance
practices rather than those of the U.S. stock exchanges, provided that we disclose the requirements we are
not following and describe the home country practices we are following.

Any foreign private issuer exemptions we avail ourselves of in the future may reduce the scope of
information and protection to which you are otherwise entitled as an investor. As a result, there may be less
publicly available information concerning our business than there would be if we were a U.S. public
company and you may not be afforded the same protections or information that would be made available to
you were you investing in a U.S. domestic issuer.

We may lose our foreign private issuer statusin the future, which could result in significant
additional cost and expense.

In order to maintain our current status as a foreign private issuer, either (@) more than 50% of our
outstanding voting securities must be either directly or indirectly owned of record by non-residents of the
U.S. or (b)(i) a majority of our executive officers or directors may not be U.S. citizens or residents, (ii) more
than 50% of our assets cannot be located in the U.S. and (jii) our business must be administered principally
outside the U.S. Although we have elected to comply with certain U.S. regulatory provisions, our loss of
foreign private issuer status would make such provisions mandatory. The regulatory and compliance costs to
us under U.S. securities laws as a U.S. domestic issuer may be significantly higher. If we are not a foreign
private issuer, we will be required to file periodic reports and registration statements on U.S. domestic issuer
forms with the SEC, which are more detailed and extensive than the forms available to a foreign private
issuer. For example, the annual report on Form 10-K requires domestic issuers to disclose executive
compensation information on an individual basis with specific disclosure regarding the domestic
compensation philosophy, objectives, annual total compensation (base salary, bonus, and equity
compensation) and potential payments in connection with change in control, retirement, death or disability,
while the annual report on Form 20-F permits foreign private issuers to disclose compensation information
on an aggregate basis. We would also have to mandatorily comply with U.S. federal proxy requirements, and
our officers, directors, and principal shareholders will become subject to the short-swing profit disclosure and
recovery provisions of Section 16 of the Exchange Act. We may also be required to modify certain of our
policies to comply with good governance practices associated with U.S. domestic issuers. The additional
requirements that we would become subject to and any modification of our policies if we were to lose our
foreign private issuer status could lead us to incur significant additional legal, accounting and other
expenses. In addition, we may lose our ability to rely upon exemptions from certain corporate governance
requirements on U.S. stock exchanges that are available to foreign private issuers.
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Risks Related to the Consummation of the Domestication

Upon consummation of the Business Combination, the rights of holders of Waldencast plc Class A
ordinary shares arising under Jersey Companies Law as well as the Proposed Constitutional
Document will differ from and may be less favorable to the rights of holders of Waldencast Class A
ordinary shares arising under the Cayman Islands Companies Act as well as our current
memorandum and articles of association.

Upon consummation of the Business Combination, the rights of holders of Waldencast common stock
will arise under the Proposed Constitutional Document as well as Jersey Companies Law. Those new
organizational documents and Jersey Companies Law contain provisions that differ in some respects from
those in our current memorandum and articles of association and the Cayman Islands Companies Act and,
therefore, some rights of holders of Waldencast plc Class A ordinary shares could differ from the rights that
holders of Waldencast Class A ordinary shares currently possess. For instance, while class actions are
generally not available to shareholders under Cayman Islands Companies Act, such actions are generally
available under Jersey Companies Law. This change could increase the likelihood that Waldencast plc
becomes involved in costly litigation, which could have a material adverse effect on Waldencast plc.

In addition, there are differences between the new organizational documents of Waldencast plc and the
current constitutional documents of Waldencast. For a more detailed description of the rights of holders of
Waldencast plc Class A ordinary shares and how they may differ from the rights of holders of Waldencast
Class A ordinary shares, please see the section entitled “Comparison of Corporate Governance and
Shareholder Rights.” The form of the Proposed Constitutional Document of Waldencast plc is attached as
Annex G to this proxy statement/prospectus and we urge you to read them.

Jersey law and Waldencast plc’s Proposed Constitutional Document contain certain provisions,
including anti-takeover provisions that limit the ability of stockholders to take certain actions and
could delay or discourage takeover attempts that stockholders may consider favorable.

The Proposed Constitutional Document that will be in effect upon consummation of the Business
Combination, and Jersey law, contain provisions that could have the effect of rendering more difficult,
delaying, or preventing an acquisition that shareholders may consider favorable, including transactions in
which shareholders might otherwise receive a premium for their shares. These provisions could also limit the
price that investors might be willing to pay in the future for shares of our common stock, and therefore
depress the trading price of Waldencast plc Class A ordinary shares. These provisions could also make it
difficult for shareholders to take certain actions, including electing directors who are not nominated by the
current members of the Waldencast plc Board or taking other corporate actions, including effecting changes
in our management. Among other things, the Proposed Constitutional Document includes provisions
regarding:

«  providing for a classified board of directors with staggered, three-year terms;

¢ the ability of the Waldencast plc Board to issue shares of preferred stock, and to determine the
price and other terms of those shares, including preferences and voting rights, without stockholder
approval, which could be used to significantly dilute the ownership of a hostile acquirer;

« the Waldencast plc Board will have the exclusive right to elect directors to fill a vacancy created by
the expansion of the Waldencast plc Board or the resignation, death or removal of a director, which
will prevent shareholders from being able to fill vacancies on the Waldencast plc Board; and

« the limitation of the liability of, and the indemnification of, the directors and officers of Waldencast
plc.

These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or
changes in the board of directors or management of Waldencast plc.
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Waldencast plc’s proposed memorandum and articles of association limit liability of Waldencast
plc’s non-employee directors, Cedarwalk and the Sponsor and their respective affiliates and
representatives’ liability to Waldencast plc for breach of fiduciary duty and could also prevent
Waldencast plc from benefiting from corporate opportunities that might otherwise have been
available to it.

Waldencast plc's proposed memorandum and articles of association provide that, to the fullest extent
permitted by law, and other than corporate opportunities that are expressly presented to one of Waldencast
plc’s directors or officers in his or her capacity as such, Waldencast plc’s non-employee directors, Cedarwalk
and the Sponsor and their respective affiliates and representatives:

« will not have any fiduciary duty to refrain from (i) engaging in and possessing interests in other
business ventures of every type and description, including those engaged in the same or similar
business activities or lines of business in which Waldencast plc or any of its subsidiaries now
engages or proposes to engage or (i) competing with Waldencast plc or any of its affiliates,
subsidiaries or representatives, on its own account, or in partnership with, or as an employee,
officer, director or shareholder of any other Person (other than Waldencast plc or any of its
subsidiaries);

« will have no duty to communicate or present such transaction or matter to Waldencast plc or any of
its subsidiaries, as the case may be; and

« will not be liable to Waldencast plc or its shareholders or to any subsidiary of Waldencast plc for
breach of any duty (fiduciary, contractual or otherwise) as a shareholder or director of Waldencast
plc by reason of the fact that such Person, directly or indirectly, pursues or acquires such
opportunity for itself, herself or himself, directs such opportunity to another Person or does not
present such opportunity to Waldencast plc or any of its subsidiaries, affiliates or representatives.

Risks Related to Taxation of Waldencast and Waldencast plc

Failure to comply with applicable transfer pricing and similar regulations could harm our business
and financial results.

In many countries, including the US., we are subject to transfer pricing and other tax regulations
designed to ensure that appropriate levels of income are reported as earned in each jurisdiction and are
taxed accordingly. Although we believe that we are in substantial compliance with all applicable regulations
and restrictions, we are subject to the risk that Governmental Authorities could audit our transfer pricing and
related practices and assert that additional taxes are owed. In the event that the audits or assessments are
concluded adversely to us, we may or may not be able to offset or mitigate the consolidated effect.

Waldencast may be, or Waldencast plc may become, a passive foreign investment company
(“PFIC”), which could result in adverse U.S. federal income tax consequences to U.S. Holders.

If Waldencast plc (or its predecessor Waldencast) is a PFIC for any taxable year, or portion thereof, that
is included in the holding period of a U.S. Holder (as defined herein), such U.S. Holder may be subject to
certain adverse U.S. federal income tax consequences and may be subject to additional reporting
requirements. Following the Domestication, Waldencast plc will be treated as the successor to Waldencast
for U.S. federal income tax purposes, and for the taxable year that includes the Business Combination and
subsequent taxable years, the PFIC asset and income tests will be applied based on the assets and
activities of the combined business.

Based on the anticipated timing of the Business Combination, the anticipated assets and income of the
combined company and the application of the start-up exception, neither Waldencast nor its successor
Waldencast plc (as the case may be) is currently expected to be treated as a PFIC for the taxable year
ending on December 31, 2022, or the foreseeable future. However, the facts on which any determination of
PFIC status are based may not be known until the close of each taxable year in question, and, in the case of
the current taxable year, until as late as the close of two subsequent taxable years. Additionally, there is
uncertainty regarding the application of the start-up exception.

Please see the section entitled “U.S. Federal Income Tax Considerations — Effects of the Business
Combination to U.S. Holders — PFIC Considerations” for a more detailed discussion with respect to
Waldencast plc’'s PFIC status. U.S. Holders are urged to consult their tax advisors regarding the possible
application of the PFIC rules to holders of Waldencast Class A ordinary shares and Waldencast plc Class A
ordinary shares.
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Waldencast plc may be treated as a corporation resident in the U.S. for U.S. federal income tax
purposes.

A corporation is generally considered a tax resident in the jurisdiction of its organization or
incorporation. Thus, as a corporation incorporated under the laws of Jersey, Waldencast plc should
generally be classified as a non-U.S. corporation (and therefore as a non-U.S. tax resident) for U.S. federal
income tax purposes. In certain circumstances, however, under section 7874 of the Code, a corporation
organized outside the U.S. will be treated as a U.S. corporation (and, therefore, as a U.S. tax resident).

Based on the rules in effect at the time of the Business Combination, the relative values of Obagi and
Milk and the terms of the Business Combination, we expect that the Business Combination will not result in
our being treated as a U.S. corporation for U.S. federal income tax purposes by virtue of section 7874.
Nevertheless, because the section 7874 rules and exceptions are complex, subject to factual and legal
uncertainties, and may change in the future (possibly with retroactive effect), there can be no assurance that
we will not be treated as a U.S. corporation for U.S. federal income tax purposes. In addition, it is possible
that a future acquisition of the stock or assets of a U.S. corporation could result in our being treated as a
U.S. corporation at the time of that Business Combination.

Following the Domestication, Waldencast plc intends to operate so as to be treated exclusively as a
resident of Jersey for tax purposes, but the tax authorities of other jurisdictions may treat it as also
being a resident of, or as having a taxable presence in, another jurisdiction for tax purposes.

Following the Domestication, Waldencast plc intends to have its residence for tax purposes (including,
for the avoidance of doubt, withholding tax and tax treaty eligibility purposes) exclusively in Jersey and will
have no taxable presence in the form of a fixed place of business or permanent establishment in any other
jurisdiction.

Because (following the Domestication) Waldencast plc will be incorporated under Jersey law and will
have its registered office in Jersey, it is considered to be resident in Jersey for Jersey tax purposes. In
addition, it is intended that, following the Domestication, Waldencast plc will maintain its management,
organizational and operational structures in such a manner that it should not be regarded as a tax resident
of any other jurisdiction either for domestic law purposes or for the purposes of any applicable tax treaty
(notably any applicable tax treaty with Jersey) and should be deemed resident only in Jersey and that it
should not have a fixed place of business or permanent establishment outside Jersey.

However, the determination of Waldencast plc’s tax residence, which primarily depends upon its place
of effective management, as well as the characterization of fixed places of business or permanent
establishments outside its jurisdiction of incorporation, are questions of fact based on all circumstances.
Because such determinations are highly fact-sensitive, no assurance can be given regarding their outcome.

A failure to maintain exclusive tax residence in Jersey or not to maintain a fixed place of business or
permanent establishment outside Jersey could result in significant adverse tax consequences to Waldencast
plc. A failure to maintain exclusive tax residence in Jersey could also result in significant adverse tax
consequences for shareholders. The impact of this risk would differ based on the views taken by each
relevant tax authority and, in respect of the taxation of shareholders, on their specific situation.

Waldencast plc may in the future amend its management, organizational and operational structures in
such a manner that it may be regarded as a tax resident of another jurisdiction either for domestic law
purposes or for the purposes of any applicable tax treaty. A change in tax residence could result in
significant adverse tax consequences to Waldencast plc and for shareholders, and Waldencast plc may opt
to make such changes without consideration of the tax consequences for shareholders.

Risks Related to the Redemption

There is no guarantee that a Waldencast shareholder’s decision whether to redeem their shares for a
pro rata portion of the trust account will put such shareholder in a better future economic position.

No assurance can be given as to the price at which a shareholder may be able to sell his, her or its
public shares in the future following the completion of the Business Combination. Certain events following
the consummation of any business combination, including the Business Combination, may cause an
increase inour stock price, and may result in a lower value realized now than a Waldencast shareholder
might realize in the future had the shareholder not elected to redeem such shareholder’s public shares.
Similarly, if a Waldencast public shareholder does not redeem his, her or its shares, such shareholder will
bear the risk of ownership of Waldencast plc Class A ordinary shares after
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the consummation of the Business Combination, and there can be no assurance that a shareholder can sell
his, her or its shares in the future for a greater amount than the redemption price set forth in this proxy
statement/prospectus. A Waldencast shareholder should consult his, her or its own tax and/or financial
advisor for assistance on how this may affect its individual situation.

If Waldencast shareholders fail to comply with the redemption requirements specified in this proxy
statement/prospectus, they will not be entitled to redeem their public shares for a pro rata portion of
the funds held in the trust account.

To exercise their redemption rights, holders are required to deliver their stock, either physically or
electronically using Depository Trust Company’s DWAC System, to Waldencast's transfer agent prior to the
vote at the extraordinary general meeting. If a holder properly seeks redemption as described in this proxy
statement/prospectus and the Business Combination with Obagi and Milk is consummated, Waldencast will
redeem these shares for a pro rata portion of funds deposited in the trust account and the holder will no
longer own such shares following the Business Combination. See the section entitled “Extraordinary General
Meeting of Waldencast — Redemption Rights” for additional information on how to exercise your redemption
rights.

If you or a “group” of shareholders are deemed to hold in excess of 15% of the public shares, you
(or, if a member of such a group, all of the members of such group in the aggregate) will lose the
ability to redeem all such shares in excess of 15% of the public shares.

A public shareholder, together with any affiliate of such public shareholder or any other person with
whom such public shareholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the
Exchange Act) will be restricted from redeeming its public shares with respect to more than an aggregate of
15% of the public shares. Your inability to redeem any such excess public shares could result in you
suffering a material loss on your investment in Waldencast if you sell such excess public shares in open
market transactions. Waldencast cannot assure you that the value of such excess public shares will
appreciate over time following the Business Combination or that the market price of the public shares will
exceed the per-share redemption price.

However, Waldencast's shareholders’ ability to vote all of their public shares (including such excess
shares) for or against the Obagi Merger Proposal and the Milk Transaction Proposal is not restricted by this
limitation on redemption.

Risks if the Adjournment Proposal is Not Approved

If the Adjournment Proposal is not approved, and an insufficient humber of votes have been
obtained to authorize the consummation of the Business Combination and the Domestication, our
board of directors will not have the ability to adjourn the extraordinary general meeting to a later
date in order to solicit further votes, and, therefore, the Business Combination will not be approved,
and, therefore, may not be consummated.

Our board of directors is seeking approval to adjourn the extraordinary general meeting to a later date or
dates if, at the extraordinary general meeting, based upon the tabulated votes, there are insufficient votes to
approve each of the Condition Precedent Proposals. If the Adjournment Proposal is not approved, our board
of directors will not have the ability to adjourn the extraordinary general meeting to a later date and,
therefore, will not have more time to solicit votes to approve the Condition Precedent Proposals. In such
events, the Business Combination would not be completed.

Risks if the Domestication and the Business Combination are not Consummated

If we are not able to complete the Business Combination with Obagi and Milk by March 18, 2023, nor
able to complete another business combination by such date, in each case, as such date may be
further extended pursuant to the Cayman Constitutional Documents, we would cease all operations
except for the purpose of winding up and we would redeem our Class A ordinary shares and
liquidate the trust account, in which case our public shareholders may only receive approximately
$10.00 per share and our warrants will expire worthless.

Our ability to complete the Business Combination may be negatively impacted by general market
conditions, volatility in the capital and debt markets and the other risks described herein, including as a result
of terrorist attacks, natural disasters, a significant outbreak of infectious diseases or other unanticipated
catastrophes. For example, the outbreak of COVID-19 continues in the U.S. or globally and, while the extent
of the impact of the outbreak on Waldencast will depend on future developments, it could limit our ability to
complete the Business Combination,
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including as a result of increased market volatility, decreased market liquidity and third-party financing being
unavailable on terms acceptable to us or at all. Additionally, the outbreak of COVID-19, resulting temporary
or permanent closures of Obagi’s and Milk’s direct and indirect suppliers, other supply chain disruptions and
other events (such as terrorist attacks, natural disasters, a significant outbreak of infectious diseases or other
unanticipated catastrophes) may negatively impact the business of Waldencast plc following the Business
Combination.

If Waldencast is not able to complete the Business Combination with Obagi and Milk by March 18, 2023,
nor able to complete another business combination by such date, in each case, as such date may be
extended pursuant to Waldencast's Cayman Constitutional Documents, Waldencast will: (i) cease all
operations except for the purpose of winding up; (ii) as promptly as reasonably possible but not more than
10 business days thereafter, redeem the public shares, at a per-share price, payable in cash, equal to the
aggregate amount then on deposit in the trust account, including interest (less up to $0.1 million of interest to
pay dissolution expenses and which interest shall be net of taxes payable), divided by the number of then
issued and outstanding public shares, which redemption will completely extinguish public shareholders’
rights as shareholders (including the right to receive further liquidating distributions, if any), subject to
applicable law; and (iii) as promptly as reasonably possible following such redemption, subject to the
approval of Waldencast's remaining shareholders and its board, dissolve and liquidate, subject in each case
to its obligations under Cayman Islands law to provide for claims of creditors and the requirements of other
applicable law. In such case, our public shareholders may only receive approximately $10.00 per share and
our warrants will expire worthless.

You will not have any rights or interests in funds from the trust account, except under certain limited
circumstances. To liquidate your investment, therefore, you may be forced to sell your public shares
and/or public warrants, potentially at a loss.

Our public shareholders will be entitled to receive funds from the trust account only upon the earliest to
occur of (1) our completion of an initial business combination (including the Closing), and then only in
connection with those public shares that such public shareholder properly elected to redeem, subject to
certain limitations; (2) the redemption of any public shares properly submitted in connection with a
shareholder vote to amend the Cayman Constitutional Documents to (A) modify the substance or timing of
our obligation to allow redemption in connection with our initial business combination or to redeem 100% of
the public shares if we do not complete a business combination by March 18, 2023, or (B) with respect to
any other provision relating to shareholders’ rights or pre-initial business combination activity; and (3) the
redemption of the public shares if we have not completed an initial business combination by March 18, 2023
(or if such date is further extended at a duly called extraordinary general meeting, such later date), subject to
applicable law. In no other circumstances will a shareholder have any right or interest of any kind to or in the
trust account. Holders of public warrants will not have any right to the proceeds held in the trust account with
respect to the public warrants. Accordingly, to liquidate your investment, you may be forced to sell your
public shares and/or public warrants, potentially at a loss.

If we have not completed our initial business combination, our public shareholders may be forced to
wait until after March 18, 2023, before redemption from the trust account.

If we have not completed our initial business combination by March 18, 2023 (or if such date is further
extended at a duly called extraordinary general meeting, such later date), we will distribute the aggregate
amount then on deposit in the trust account (less up to $0.1 million of the net interest to pay dissolution
expenses and which interest shall be net of taxes payable), pro rata to our public shareholders by way of
redemption and cease all operations except for the purposes of winding up of our affairs, as further
described in this proxy statement/prospectus. Any redemption of public shareholders from the trust account
shall be affected automatically by function of the Cayman Constitutional Documents prior to any voluntary
winding up. If we are required to wind-up, liquidate the trust account and distribute such amount therein, pro
rata, to our public shareholders, as part of any liquidation process, such winding up, liquidation and
distribution must comply with the applicable provisions of the Cayman Islands Companies Act. In that case,
investors may be forced to wait beyond March 18, 2023 (or if such date is further extended at a duly called
extraordinary general meeting, such later date), before the redemption proceeds of the trust account
become available to them, and they receive the return of their pro rata portion of the proceeds from the trust
account. We have no obligation to return funds to investors prior to the date of our redemption or liquidation
unless, prior thereto, we consummate our initial business combination or amend certain provisions of our
Cayman
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Constitutional Documents and only then in cases where investors have properly sought to redeem their
public shares. Only upon our redemption or any liquidation will public shareholders be entitled to distributions
if we have not completed our initial business combination within the required time period and do not amend
certain provisions of our Cayman Constitutional Documents prior thereto.

If the net proceeds of our initial public offering not being held in the trust account are insufficient to
allow us to operate through to March 18, 2023, and we are unable to obtain additional capital, we
may be unable to complete our initial business combination, in which case our public shareholders
may only receive $10.00 per share, and our warrants will expire worthless.

As of March 31, 2022, Waldencast had cash of $1.1 million held outside the trust account, which is
available for use by us to cover the costs associated with identifying a target business and negotiating a
business combination and other general corporate uses. In addition, as of March 31, 2022, Waldencast had
total current liabilities of $1.8 million.

The funds available to us outside of the trust account may not be sufficient to allow us to operate until
March 18, 2023, assuming that our initial business combination is not completed during that time. Of the
funds available to us, we could use a portion of the funds available to us to pay fees to consultants to assist
us with our search for a target business. We could also use a portion of the funds as a down payment or to
fund a “no-shop” provision (a provision in letters of intent designed to keep target businesses from
“shopping” around for transactions with other companies on terms more favorable to such target businesses)
with respect to a particular proposed business combination, although we do not have any current intention to
do so. If we entered into a letter of intent where we paid for the right to receive exclusivity from a target
business and were subsequently required to forfeit such funds (whether as a result of our breach or
otherwise), we might not have sufficient funds to continue searching for, or conduct due diligence with
respect to, a target business.

If we are required to seek additional capital, we would need to borrow funds from Sponsor, members of
our management team or other third parties to operate or may be forced to liquidate. Neither the members of
our management team nor any of their affiliates is under any further obligation to advance funds to
Waldencast in such circumstances. Any such advances would be repaid only from funds held outside the
trust account or from funds released to us upon completion of our initial business combination. If we are
unable to obtain additional financing, we may be unable to complete our initial business combination. If we
are unable to complete our initial business combination because we do not have sufficient funds available to
us, we will be forced to cease operations and liquidate the trust account. Consequently, our public
shareholders may only receive approximately $10.00 per share on our redemption of the public shares and
the public warrants will expire worthless.
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EXTRAORDINARY GENERAL MEETING OF WALDENCAST

General

Waldencast is furnishing this proxy statement/prospectus to our shareholders as part of the solicitation
of proxies by Waldencast's board of directors for use at the extraordinary general meeting of Waldencast to
be held on , 2022, and at any adjournment thereof. This proxy statement/prospectus is first being
furnished to our shareholders on or about , 2022 in connection with the vote on the proposals
described in this proxy statement/prospectus. This proxy statement/prospectus provides our shareholders
with information they need to know to be able to vote or instruct their vote to be cast at the extraordinary
general meeting.

Date, Time and Place

The extraordinary general meeting will be held on , 2022, at , Eastern Time, at the offices
of Skadden, Arps, Slate, Meagher & Flom LLP located at One Manhattan West, New York, NY 10001, or via
live webcast at https://www.cstproxy.com/waldencast/2022, or such other date, time and place to which such
meeting may be adjourned or virtually postponed, to consider and vote upon the proposals.

Purpose of the Waldencast Extraordinary General Meeting
At the extraordinary general meeting, Waldencast is asking holders of ordinary shares to:

¢ consider and vote upon a proposal to approve by ordinary resolution and adopt the Obagi Merger
Agreement attached to this proxy statement/prospectus as Annex A, pursuant to which, among
other things, following the Domestication of Waldencast to Jersey, the merger of Merger Sub with
and into Obagi, with Obagi surviving the merger as a wholly owned subsidiary of Holdco 2 and an
indirect wholly owned subsidiary of Waldencast plc in accordance with the terms and subject to the
conditions of the Obagi Merger Agreement, as more fully described elsewhere in this proxy
statement/prospectus (the “Obagi Merger Proposal”);

« consider and vote upon a proposal to approve by ordinary resolution and adopt the Milk Equity
Purchase Agreement attached to this proxy statement/prospectus as Annex B, pursuant to which,
among other things, following the Domestication of Waldencast to Jersey, the purchase of 100% of
the issued and outstanding membership interests of Milk by the Milk Purchasers in accordance with
the terms and subject to the conditions of the Milk Equity Purchase Agreement, as more fully
described elsewhere in this proxy statement/prospectus (the “Milk Transaction Proposal” and,
together with the Obagi Merger Proposal, the “BCA Proposal”);

« consider and vote upon a proposal to approve by special resolution, assuming the BCA Proposal is
approved and adopted, the change of Waldencast's jurisdiction of incorporation by deregistering as
an exempted company in the Cayman Islands and continuing and domesticating as a public limited
company under the laws of Jersey;

« consider and vote upon the following four separate proposals to approve by special resolution in the
case of Organizational Documents Proposals A and D and by ordinary resolution in the case of
Organizational Documents Proposals B and C:

e to authorize the change in the authorized share capital of Waldencast from 500,000,000
Class A ordinary shares, par value $0.0001 per share, 50,000,000 Class B ordinary shares,
par value $0.0001 per share, and 5,000,000 preferred shares, par value $0.0001 per share, to
1,000,000,000 Class A ordinary shares, par value $0.0001 per share, of Waldencast plc,
100,000,000 Class B ordinary shares, par value $0.0001 per share, of Waldencast plc and
25,000,000 preference shares of a par value of $0.0001 per share of Waldencast plc;

* to provide that the Waldencast plc Board be divided into three classes, with each class made
up of, as nearly as may be possible, one-third of the total number of directors constituting the
entire Waldencast plc Board, with only one class of directors being elected in each year and
each class serving a three-year term;
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e to provide that certain provisions of the Proposed Constitutional Document will be subject to
the Investor Rights Agreement, including provisions governing the appointment, removal and
replacement of directors, with respect to which Cedarwalk will have certain rights pursuant to
the Investor Rights Agreement;

* to authorize all other changes in connection with the replacement of Cayman Constitutional
Documents with the Proposed Constitutional Document in connection with the consummation
of the Business Combination (a copy of which is attached to this proxy statement/prospectus
as Annex G, respectively), including (1) changing the corporate name from “Waldencast
Acquisition Corp.” to “Waldencast plc”, (2) making Waldencast plc’s existence for an unlimited
duration and (3) removing certain provisions related to Waldencast plc’'s status as a blank
check company that will no longer be applicable upon consummation of the Business
Combination, all of which Waldencast's board of directors believes is necessary to adequately
address the needs of Waldencast plc after the Business Combination;

« consider and vote upon a proposal to approve by ordinary resolution of the holders of Waldencast
Class B ordinary shares, to elect nine directors who, upon consummation of the Business
Combination, will be the directors of Waldencast pic;

¢ consider and vote upon a proposal to approve by ordinary resolution for purposes of complying with
the applicable provisions of The Nasdag Stock Market Listing Rule 5635, the issuance of (a)
Waldencast plc Class A ordinary shares to the PIPE Investors, pursuant to the PIPE Investment
and the Obagi Shareholders, pursuant to the Obagi Merger Agreement and (b) Waldencast plc
Units to the Forward Purchasers, pursuant to the Forward Purchase Transaction;

« consider and vote upon a proposal to approve the issuance of the Waldencast plc Non-Economic
ordinary shares and the reservation for issue of Waldencast plc Class A ordinary shares in
exchange for Waldencast LP Common Units, in each case, to the Milk Members (as defined herein)
pursuant to the Milk Equity Purchase Agreement;

e consider and vote upon a proposal to approve by ordinary resolution, the Waldencast plc 2022
Incentive Award Plan; and

« consider and vote upon a proposal to approve the adjournment of the extraordinary general
meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the
event that there are insufficient votes for the approval of one or more proposals at the extraordinary
general meeting.

Each of the Condition Precedent Proposals is cross-conditioned on the approval of each other. The
Adjournment Proposal is not conditioned upon the approval of any other proposal set forth in this proxy
statement/prospectus.

Recommendation of Waldencast Board of Directors

Waldencast's board of directors believes that the Obagi Merger Proposal, the Milk Transaction Proposal
and the other proposals to be presented at the extraordinary general meeting are in the best interest of
Waldencast's shareholders and unanimously recommends that its shareholders and, in the case of the
Director Election Proposal, its shareholders holding Waldencast Class B ordinary shares, vote “FOR” the
Obagi Merger Proposal, “FOR” the Milk Transaction Proposal, “FOR” the Domestication Proposal, “FOR”
each of the separate Organizational Documents Proposals, “FOR” the Director Election Proposal, “FOR” the
Stock Issuance Proposal, “FOR” the Incentive Award Plan Proposal and “FOR” the Adjournment Proposal,
in each case, if presented to the extraordinary general meeting.

The existence of financial and personal interests of one or more of Waldencast's directors may result in
a conflict of interest on the part of such director(s) between what he, she or they may believe is in the best
interests of Waldencast and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to recommend that shareholders vote for the proposals. In addition,
Waldencast's officers have interests in the Business Combination that may conflict with your interests as a
shareholder. See the section entitled “BCA Proposal — Interests of Waldencast’s Directors and Executive
Officers in the Business Combination” for a further discussion of these considerations.
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Record Date; Who is Entitled to Vote

Waldencast shareholders will be entitled to vote or direct votes to be cast at the extraordinary general
meeting if they owned ordinary shares at the close of business on May 27, 2022, which is the Record Date
for the extraordinary general meeting. Shareholders will have one vote for each ordinary share owned at the
close of business on the Record Date. If your shares are held in “street name” or are in a margin or similar
account, you should contact your broker to ensure that votes related to the shares you beneficially own are
properly counted. Waldencast warrants do not have voting rights. As of the close of business on the Record
Date, there were ordinary shares issued and outstanding, of which were issued and outstanding public
shares.

The Sponsor and the Investor Directors have agreed to vote in favor of the Business Combination,
regardless of how our public shareholders vote. Unlike some other blank check companies in which the
initial shareholders agree to vote their shares in accordance with the majority of the votes cast by the public
shareholders in connection with an initial business combination, the Sponsor and the Investor Directors have
agreed to, among other things, vote in favor of the Transaction Agreements and the transactions
contemplated thereby, in each case, subject to the terms and conditions contemplated by the Obagi
Sponsor Support Agreement and the Milk Sponsor Support Agreement, and waive their redemption rights in
connection with the consummation of the Business Combination with respect to any ordinary shares held by
them. The ordinary shares held by the Sponsor will be excluded from the pro rata calculation used to
determine the per-share redemption price. As of the date of this proxy statement/prospectus, the Sponsor
and the Investor Directors own 20% of the issued and outstanding ordinary shares.

Quorum

A quorum of Waldencast shareholders is necessary to hold a valid meeting. A quorum will be present at
the extraordinary general meeting if the holders of a majority of the issued and outstanding ordinary shares
entitled to vote at the extraordinary general meeting are represented in person or by proxy. As of the Record
Date for the extraordinary general meeting, 21,562,501 ordinary shares would be required to achieve a
quorum.

Abstentions and Broker Non-Votes

Proxies that are marked “abstain” and proxies relating to “street name” shares that are returned to
Waldencast but marked by brokers as “not voted” will be treated as shares present for purposes of
determining the presence of a quorum on all matters, but they will not be treated as shares voted on the
matter. Under the rules of various national and regional securities exchanges, your broker, bank, or nominee
cannot vote your shares with respect to non-discretionary matters unless you provide instructions on how to
vote in accordance with the information and procedures provided to you by your broker, bank, or nominee.
We believe all the proposals presented to the shareholders will be considered non-discretionary and
therefore your broker, bank, or nominee cannot vote your shares without your instruction.

Vote Required for Approval

The approval of the Obagi Merger Proposal requires an ordinary resolution under the Cayman
Constitutional Documents, being the affirmative vote of a majority of the ordinary shares represented in
person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The
Obagi Merger Proposal is conditioned on the approval of the Milk Transaction Proposal. Therefore, if the
Milk Transaction Proposal is not approved, the Obagi Merger Proposal will have no effect, even if approved
by holders of ordinary shares.

The approval of the Milk Transaction Proposal requires an ordinary resolution under the Cayman
Constitutional Documents, being the affirmative vote of a majority of the ordinary shares represented in
person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The Milk
Transaction Proposal is conditioned on the approval of the Obagi Merger Proposal. Therefore, if the Obagi
Merger Proposal is not approved, the Milk Transaction Proposal will have no effect, even if approved by
holders of ordinary shares.

The approval of the Domestication Proposal requires a special resolution under the Cayman
Constitutional Documents and the Cayman Islands Companies Act, being the affirmative vote of holders of at
least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and
who vote at the extraordinary general meeting. The Domestication Proposal is conditioned on the approval
of the Obagi Merger Proposal and the Milk Transaction Proposal. Therefore, if the Obagi Merger Proposal
and the Milk Transaction Proposal are not approved, the Domestication Proposal will have no effect, even if
approved by holders of ordinary shares.
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The approval of each of the Organizational Documents Proposals A and D requires a special resolution
under the Cayman Constitutional Documents and the Cayman Islands Companies Act, being the affirmative
vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to
vote thereon and who vote at the extraordinary general meeting and the approval of each of the
Organizational Documents Proposals B and C requires an ordinary resolution under the Cayman
Constitutional Documents and the Cayman Islands Companies Act, being the affirmative vote of holders of
at least a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and
who vote at the extraordinary general meeting. Each of the Organizational Documents Proposals is
conditioned on the approval of the Domestication Proposal, and, therefore, also conditioned on the approval
of the Obagi Merger Proposal and the Milk Transaction Proposal. Therefore, if the Obagi Merger Proposal,
the Milk Transaction Proposal and the Domestication Proposal are not approved, each of the Organizational
Documents Proposals will have no effect, even if approved by holders of ordinary shares.

The approval of the Director Election Proposal requires an ordinary resolution of the holders of
Waldencast Class B ordinary shares under the Cayman Constitutional Documents, being the affirmative
vote of a majority of the Waldencast Class B ordinary shares represented in person or by proxy and entitled
to vote thereon and who vote at the extraordinary general meeting. The Director Election Proposal is
conditioned on the approval of the Organizational Documents Proposals, and, therefore, also conditioned on
the approval of the Obagi Merger Proposal, the Milk Transaction Proposal and the Domestication Proposal.
Therefore, if the Obagi Merger Proposal, the Milk Transaction Proposal, the Domestication Proposal and the
Organizational Documents Proposals are not approved, the Director Election Proposal will have no effect,
even if approved by holders of ordinary shares.

The approval of the Stock Issuance Proposal requires an ordinary resolution under Cayman Islands
law, being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and
entitled to vote thereon and who vote at the extraordinary general meeting. The Stock Issuance Proposal is
conditioned on the approval of the Director Election Proposal, and, therefore, also conditioned on the
approval of the Obagi Merger Proposal, the Milk Transaction Proposal, the Domestication Proposal and the
Organizational Documents Proposals. Therefore, if the Obagi Merger Proposal, the Milk Transaction
Proposal, the Domestication Proposal, the Organizational Documents Proposals and the Director Election
Proposal are not approved, the Stock Issuance Proposal will have no effect, even if approved by holders of
ordinary shares.

The approval of the Milk Issuance Proposal requires an ordinary resolution under Cayman Islands law,
being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled
to vote thereon and who vote at the extraordinary general meeting. The Milk Issuance Proposal is
conditioned on the approval of the Stock Issuance Proposal, and, therefore, also conditioned on the approval
of the Obagi Merger Proposal, the Milk Transaction Proposal, the Domestication Proposal, the
Organizational Documents Proposals and the Director Election Proposal. Therefore, if the Obagi Merger
Proposal, the Milk Transaction Proposal, the Domestication Proposal, the Organizational Documents
Proposals, the Director Election Proposal and the Stock Issuance Proposal are not approved, the Milk
Issuance Proposal will have no effect, even if approved by holders of ordinary shares.

The approval of the Incentive Award Plan Proposal requires an ordinary resolution under Cayman
Islands law, being the affirmative vote of a majority of the ordinary shares represented in person or by proxy
and entitled to vote thereon and who vote at the extraordinary general meeting. The Incentive Award Plan
Proposal is conditioned on the approval of the Milk Issuance Proposal, and, therefore, also conditioned on
the approval of the Obagi Merger Proposal, the Milk Transaction Proposal, the Domestication Proposal, the
Organizational Documents Proposals, the Director Election Proposal, the Stock Issuance Proposal.
Therefore, if the Obagi Merger Proposal, the Milk Transaction Proposal, the Domestication Proposal, the
Organizational Documents Proposals, the Director Election Proposal, the Stock Issuance Proposal and the
Milk Issuance Proposal are not approved, the Incentive Award Plan Proposal will have no effect, even if
approved by holders of ordinary shares.

The approval of the Adjournment Proposal requires an ordinary resolution under Cayman Islands law,
being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled
to vote thereon and who vote at the extraordinary general meeting. The Adjournment Proposal is not
conditioned upon any other proposal.

Voting Your Shares

Each Waldencast ordinary share that you own in your name entitles you to one vote. Your proxy card
shows the number of ordinary shares that you own. If your shares are held in “street name” or are in a
margin or similar account, you should contact your broker to ensure that votes related to the shares you
beneficially own are properly counted.
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There are two ways to vote your ordinary shares at the extraordinary general meeting:

* You can vote by signing and returning the enclosed proxy card. If you vote by proxy card, your
“proxy,” whose name is listed on the proxy card, will vote your shares as you instruct on the proxy
card. If you sign and return the proxy card but do not give instructions on how to vote your shares,
your shares will be voted as recommended by Waldencast’'s board “FOR”the Obagi Merger
Proposal, “FOR” the Milk Transaction Proposal, “FOR” the Domestication Proposal, “FOR” each of
the separate Organizational Documents Proposals, “FOR” the Director Election Proposal, “FOR”
the Stock Issuance Proposal, “FOR” the Milk Issuance Proposal, “FOR” the Incentive Award Plan
Proposal and “FOR” the Adjournment Proposal, in each case, if presented to the extraordinary
general meeting. Votes received after a matter has been voted upon at the extraordinary general
meeting will not be counted.

* You can attend the extraordinary general meeting and vote in person or online. You will receive a
ballot when you arrive. However, if your shares are held in the name of your broker, bank or
another nominee, you must get a valid legal proxy from the broker, bank or other nominee. That is
the only way Waldencast can be sure that the broker, bank or nominee has not already voted your
shares.

Revoking Your Proxy

If you are a Waldencast shareholder and you give a proxy, you may revoke it at any time before it is
exercised by doing any one of the following:

* you may send another proxy card with a later date;

« you may notify Waldencast's Secretary in writing before the extraordinary general meeting that you
have revoked your proxy; or

¢ you may attend the extraordinary general meeting and vote in person or online, as indicated above,
in which case your proxy will be revoked without further action being required.

Who Can Answer Your Questions About Voting Your Shares

If you are a shareholder and have any questions about how to vote or direct a vote in respect of your
ordinary shares, you may call Morrow, Waldencast's proxy solicitor, by calling (800) 662-5200 or banks and
brokers can call collect at (203) 658-9400.

Redemption Rights

Pursuant to the Cayman Constitutional Documents, a public shareholder may request of Waldencast
that Waldencast plc redeem all or a portion of its public shares for cash if the Business Combination is
consummated. As a holder of public shares, you will be entitled to receive cash for any public shares to be
redeemed only if you:

¢ (&) hold public shares, or (b) if you hold public shares through units, you elect to separate your
units into the underlying public shares and public warrants prior to exercising your redemption
rights with respect to the public shares;

« submit a written request to Continental, Waldencast's transfer agent, that Waldencast plc redeem
all or a portion of your public shares for cash; and

« deliver your public shares to Continental, Waldencast's transfer agent, physically or electronically
through DTC.

Holders must complete the procedures for electing to redeem their public shares in the manner
described above prior to 5:00 p.m., Eastern Time, on , 2022 (two business days before the
extraordinary general meeting) in order for their shares to be redeemed.

Therefore, the election to exercise redemption rights occurs priorto the Domestication and the
redemption is with respect to the Waldencast plc public shares that an electing public shareholder holds
after the Domestication. For the purposes of Article 49.5 of Waldencast's memorandum and articles of
association and the Cayman Islands Companies Act, the exercise of redemption rights shall be treated as an
election to have such public shares repurchased for cash and references in this proxy statement/prospectus
to “redemption” or “redeeming” shall be interpreted accordingly. Immediately following the Domestication
and the consummation of the Business Combination, Waldencast plc shall satisfy the exercise of redemption
rights by redeeming the corresponding public shares issued to the public shareholders that validly exercised
their redemption rights.
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Holders of units must elect to separate the units into the underlying public shares and public warrants
prior to exercising redemption rights with respect to the public shares. If holders hold their units in an
account at a brokerage firm or bank, holders must notify their broker or bank that they elect to separate the
units into the underlying public shares and public warrants, or if a holder holds units registered in its own
name, the holder must contact Continental, Waldencast’s transfer agent, directly and instruct them to do so.
Public shareholders may elect to redeem all or a portion of the public shares held by them, regardless of if or
how they vote in respect of the Business Combination. If the Business Combination is not consummated, the
public shares will be returned to the respective holder, broker or bank. If the Business Combination is
consummated, and if a public shareholder properly exercises its right to redeem all or a portion of the public
shares that it holds and timely delivers its shares to Continental, Waldencast plc will redeem such public
shares for a per-share price, payable in cash, equal to the pro rata portion of the trust account, calculated as
of two business days prior to the consummation of the Business Combination. For illustrative purposes, as of
March 31, 2022, this would have amounted to approximately $10.00 per issued and outstanding public
share. If a public shareholder exercises its redemption rights in full, then it will be electing to exchange its
public shares for cash and will no longer own public shares. The redemption takes place following the
Domestication and, accordingly, it is Waldencast plc Class A ordinary shares that will be redeemed
immediately after consummation of the Business Combination.

If you hold the shares in “street name,” you will have to coordinate with your broker to have your shares
certificated or delivered electronically. Waldencast plc public shares that have not been tendered (either
physically or electronically) in accordance with these procedures will not be redeemed for cash. There is a
nominal cost associated with this tendering process and the act of certificating the shares or delivering them
through DTC’s DWAC (deposit withdrawal at custodian) system. The transfer agent will typically charge the
tendering broker $100.00 and it would be up to the broker whether or not to pass this cost on to the
redeeming shareholder. In the event the proposed business combination is not consummated this may result
in an additional cost to shareholders for the return of their shares.

Any request for redemption, once made by a holder of public shares, may be withdrawn at any time up
to the time the vote is taken with respect to the BCA Proposal at the extraordinary general meeting. If you
deliver your shares for redemption to Waldencast's transfer agent, and later decide prior to the extraordinary
general meeting not to elect redemption, you may request that Waldencast's transfer agent return the
shares (physically or electronically) to you. You may make such request by contacting Waldencast's transfer
agent, at the phone number or address listed at the end of this section.

Any corrected or changed written exercise of redemption rights must be received by Continental prior to
the vote taken on the BCA Proposal at the extraordinary general meeting. No request for redemption will be
honored unless the holder's public shares have been delivered (either physically or electronically) to
Waldencast's agent at least two business days prior to the vote at the extraordinary general meeting.

Notwithstanding the foregoing, a public shareholder, together with any affiliate of such public
shareholder or any other person with whom such public shareholder is acting in concert or as a “group” (as
defined in Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its public shares with
respect to more than an aggregate of 15% of the public shares. Accordingly, if a public shareholder, alone or
acting in concert or as a group, seeks to redeem more than 15% of the public shares, then any such shares
in excess of that 15% limit would not be redeemed for cash.

The Sponsor and the Investor Directors have agreed to vote in favor of the Business Combination,
regardless of how our public shareholders vote. Unlike some other blank check companies in which the
initial shareholders agree to vote their shares in accordance with the majority of the votes cast by the public
shareholders in connection with an initial business combination, the Sponsor and the Investor Directors have
agreed to, among other things, vote in favor of the Transaction Agreements and the transactions
contemplated thereby, in each case, subject to the terms and conditions contemplated by the Obagi
Sponsor Support Agreement and Milk Sponsor Support Agreement, and waive their redemption rights in
connection with the consummation of the Business Combination with respect to any ordinary shares held by
them. The ordinary shares held by the Sponsor will be excluded from the pro rata calculation used to
determine the per-share redemption price. As of the date of this proxy statement/prospectus, the Sponsor
and Investor Directors own 20% of the issued and outstanding ordinary shares.

Holders of the warrants will not have redemption rights with respect to the warrants.
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The closing price of public shares on June 28, 2022, the most recent practicable date prior to the date
of this proxy statement/prospectus, was $9.87. As of March 31, 2022, funds in the Trust Account totaled
$345,055,667 and were comprised entirely of U.S. government treasury obligations with a maturity of 185
days or less or of money market funds meeting certain conditions under Rule 2a-7 under the Investment
Company Act, which invest only in direct U.S. government treasury obligations, or approximately $10.00 per
issued and outstanding public share.

Prior to exercising redemption rights, public shareholders should verify the market price of the public
shares as they may receive higher proceeds from the sale of their public shares in the public market than
from exercising their redemption rights if the market price per share is higher than the redemption price.
Waldencast cannot assure its shareholders that they will be able to sell their public shares in the open
market, even if the market price per share is higher than the redemption price stated above, as there may
not be sufficient liquidity in its securities when its shareholders wish to sell their shares.

Appraisal Rights

Neither Waldencast's shareholders nor Waldencast's warrant holders have appraisal rights in
connection with the Business Combination or the Domestication under the Cayman Islands Companies Act
or under the Jersey Companies Law. Under the Jersey Companies Law, dissenting shareholders of a Jersey
company have no appraisal rights that would provide the right to receive payment in cash for the judicially
determined fair value of the shares. However, under Jersey law, dissenting shareholders may, following the
Domestication, object to the Royal Court of Jersey on the grounds they are unfairly prejudiced by the
proposed Business Combination and the proposed Domestication.

Proxy Solicitation Costs

Waldencast is soliciting proxies on behalf of its board of directors. This solicitation is being made by mail
but also may be made by telephone or in person. Waldencast and its directors, officers and employees may
also solicit proxies in person, by telephone or by other electronic means. Waldencast will bear the cost of the
solicitation.

Waldencast has hired Morrow to assist in the proxy solicitation process. Waldencast will pay that firm a
fee of $  plus disbursements. Such fee will be paid with non-trust account funds.

Waldencast will ask banks, brokers and other institutions, nominees and fiduciaries to forward the proxy
materials to their principals and to obtain their authority to execute proxies and voting instructions.
Waldencast will reimburse them for their reasonable expenses.

Waldencast Initial Shareholders

As of the date of this proxy statement/prospectus, there are 43,125,000 ordinary shares issued and
outstanding, which includes the 8,545,000 founder shares held by the Sponsor, 80,000 founder shares held
by the Investor Directors and the 34,500,000 public shares. As of the date of this proxy
statement/prospectus, there is outstanding an aggregate of 17,433,333 warrants, which includes the
5,933,333 private placement warrants held by the Sponsor and the 11,500,000 public warrants.

At any time at or prior to the Business Combination, subject to applicable securities laws (including with
respect to material nonpublic information), the Sponsor, Obagi, Milk or our or their respective directors,
officers, advisors or respective affiliates may (i) purchase public shares from institutional and other investors
who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or elect to
redeem, or indicate an intention to redeem, public shares, (ii) execute agreements to purchase such shares
from such investors in the future, or (iii) enter into transactions with such investors and others to provide
them with incentives to acquire public shares, vote their public shares in favor of the Condition Precedent
Proposals or not redeem their public shares. Such a purchase may include a contractual acknowledgement
that such shareholder, although still the record holder of Waldencast's shares, is no longer the beneficial
owner thereof and therefore agrees not to exercise its redemption rights. In the event that the Sponsor,
Obagi, Milk or our or their respective directors, officers, advisors, or respective affiliates purchase shares in
privately negotiated transactions from public shareholders who have already elected to exercise their
redemption rights, such selling shareholders would be required to revoke their prior elections to redeem their
shares. The purpose of such share purchases and other transactions would be to increase the likelihood of
(1) satisfaction of the requirement that holders of a majority of the ordinary shares, represented in person or
by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the Obagi Merger
Proposal, the Milk Transaction Proposal,
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Organizational Documents Proposals B and C, the Stock Issuance Proposal, the Incentive Award Plan
Proposal and the Adjournment Proposal, (2) satisfaction of the requirement that holders of a majority of the
Waldencast Class B ordinary shares, such holders being the Sponsor and the Investor Directors,
represented in person or by proxy and entitled to vote at the extraordinary general meeting, vote in favor of
the Director Election Proposal, (3) satisfaction of the requirement that holders of at least two-thirds of the
ordinary shares, represented in person or by proxy and entitled to vote at the extraordinary general meeting,
vote in favor of the Domestication Proposal and each of the Organizational Documents Proposals A and D,
(4) satisfaction of the Minimum Cash Conditions, (5) otherwise limiting the number of public shares electing
to redeem and (6) Waldencast’s net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of
the Exchange Act and inclusive of the PIPE Investment Amount and the Forward Purchase Amount actually
received by Waldencast prior to or substantially concurrently with the Closing) being at least $5,000,001.
However, any public shares purchased by the Sponsor or any of its affiliates pursuant to such share
purchases or other transactions will not be voted in favor of any of the Condition Precedent Proposals.

Entering into any such arrangements may have a depressive effect onthe ordinary shares (e.g., by
giving an investor or holder the ability to effectively purchase shares at a price lower than market, such
investor or holder may therefore become more likely to sell the shares he or she owns, either at or prior to
the Business Combination). If such transactions are effected, the consequence could be to cause the
Business Combination to be consummated in circumstances where such consummation could not otherwise
occur. Purchases of shares by the persons described above would allow them to exert more influence over
the approval of the proposals to be presented at the extraordinary general meeting and would likely increase
the chances that such proposals would be approved. We will file or submit a Current Report on Form 6-K to
disclose any material arrangements entered into or significant purchases made by any of the
aforementioned persons that would affect the vote on the proposals to be put to the extraordinary general
meeting or the redemption threshold. Any such report will include descriptions of any arrangements entered
into or significant purchases by any of the aforementioned persons.
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BCA PROPOSAL

Waldencast is asking its shareholders to (a) approve by ordinary resolution and adopt the Obagi Merger
Agreement, a copy of which is attached as Annex A to this proxy statement/prospectus, and approve the
Obagi Merger and (b) approve by ordinary resolution and adopt the Milk Equity Purchase Agreement, a copy
of which is attached as Annex B to this proxy statement/prospectus, and approve the Milk Transaction
(together with the Obagi Merger Proposal, the “BCA Proposal”).

Obagi Merger Proposal

Waldencast is asking its shareholders to approve by ordinary resolution and adopt the Obagi Merger
Agreement. Waldencast shareholders should read carefully this proxy statement/prospectus in its entirety for
more detailed information concerning the Obagi Merger Agreement, a copy of which is attached as Annex A
to this proxy statement/prospectus. Please see the subsection below entitled “The Obagi Merger Agreement”
for additional information and a summary of certain terms of the Obagi Merger Agreement. You are urged to
read carefully the Obagi Merger Agreement in its entirety before voting on this proposal.

Because Waldencast is holding a shareholder vote on the Obagi Merger, Waldencast may consummate
the Obagi Merger only if it is approved by the affirmative vote of the holders of a majority of ordinary shares
that are voted at the extraordinary general meeting.

The Obagi Merger Agreement

This subsection of the proxy statement/prospectus describes the material provisions of the Obagi
Merger Agreement, but does not purport to describe all of the terms of the Obagi Merger Agreement. The
following summary is qualified in its entirety by reference to the complete text of the Obagi Merger
Agreement, a copy of which is attached as Annex A to this proxy statement/prospectus. You are urged to
read the Obagi Merger Agreement in its entirety because it is the primary legal document that governs the
Obagi Merger.

The Obagi Merger Agreement contains representations, warranties and covenants that the respective
parties made to each other as of the date of the Obagi Merger Agreement or other specific dates. The
assertions embodied in those representations, warranties and covenants were made for purposes of the
contract among the respective parties and are subject to important qualifications and limitations agreed to by
the parties in connection with negotiating the Obagi Merger Agreement. The representations, warranties and
covenants in the Obagi Merger Agreement are also modified in part by the underlying disclosure letters (the
“disclosure letters”), which are not filed publicly and which are subject to a contractual standard of materiality
different from that generally applicable to shareholders and were used for the purpose of allocating risk
among the parties rather than establishing matters as facts. We do not believe that the disclosure letters
contain information that is material to an investment decision. Additionally, the representations and
warranties of the parties to the Obagi Merger Agreement may or may not have been accurate as of any
specific date and do not purport to be accurate as of the date of this proxy statement/prospectus.
Accordingly, no person should rely on the representations and warranties in the Obagi Merger Agreement or
the summaries thereof in this proxy statement/prospectus as characterizations of the actual state of facts
about Waldencast, Obagi or any other matter.

Structure of the Merger

On November 15, 2021, Waldencast entered into the Merger Agreement with Merger Sub and Obagi,
pursuant to which, among other things, following the Domestication, (i) Merger Sub will merge with and into
Obagi, the separate corporate existence of Merger Sub will cease and Obagi will be the surviving
corporation and an indirect wholly owned subsidiary of Waldencast and (ii) Waldencast will change its name
to “Waldencast plc.”

Prior to and as a condition to the Obagi Merger, pursuant to the Domestication, Waldencast will change
its jurisdiction of incorporation by effecting a deregistration under Section 206 of the Cayman Islands
Companies Act and a domestication by way of continuance under Part 18C of the Jersey Companies Law,
pursuant to which Waldencast's jurisdiction of incorporation will be changed from the Cayman Islands to
Jersey. For more information, see the section entitled “Domestication Proposal.”

Prior to the Effective Time and as a condition to the Obagi Merger (a) Obagi (i) shall cause Obagi
Holdings to distribute all of the outstanding equity interests of Obagi Hong Kong to Obagi and that certain
promissory note, dated July 30, 2021, of Osibao Cosmetics International Limited payable to the order of
Obagi Cosmeceuticals in the
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principal amount of $2.5 million (the “Osibao Note”) to Obagi and (ii) following such distribution, shall
distribute all of the outstanding equity interests of Obagi Hong Kong and the Osibao Note to Cedarwalk, in
accordance with the Distribution Agreements (see the section entitled “— Related Agreements — Related
Agreements to the Obagi Merger — Distribution Agreements”), and (b) in accordance with the Obagi China
Distribution, (i) Obagi Cosmeceuticals, Obagi Netherlands B.V., a Netherlands private limited company
(besloten vennootschapand) (“Obagi Netherlands”), Obagi Holdings and Obagi Hong Kong will enter into the
Transition Services Agreement (see the section entitled “— Related Agreements — Related Agreements to
the Obagi Merger — Transition Services Agreement”), (ii) Obagi Cosmeceuticals and Obagi Hong Kong will
enter into the Supply Agreement (see section entitled “— Related Agreements — Related Agreements to
the Obagi Merger — Supply Agreement”), (iii) Obagi Cosmeceuticals, Obagi Holdings and Obagi Hong Kong
will enter into the IP License Agreement (see the section entitled “— Related Agreements — Related
Agreements to the Obagi Merger — IP License Agreement”), (iv) Obagi Holdings, Obagi Cosmeceuticals
and Cedarwalk will enter into the side letter to the IP License Agreement (see the section entitled “—
Related Agreements — Related Agreements to the Obagi Merger — IP License Agreement’), and
(v) Waldencast, Cedarwalk, the Sponsor, and a guarantor of Cedarwalk’s obligation thereunder, will enter
into the Investor Rights Agreement (see the section entitled “— Related Agreements — Related Agreements
to the Obagi Merger — Investor Rights Agreement’).

Prior to the Obagi Merger Effective Time, Obagi shall use reasonable best efforts to obtain any consent
required under the Financing Agreement, dated as of March 16, 2021 and as amended on June 10, 2022, by
and among Obagi, as ultimate parent, Obagi Holdco, as parent, Obagi Cosmeceuticals, as borrower, the
subsidiary guarantors party thereto, the lenders from time to time party thereto and TCW Asset Management
Company LLC, as collateral agent and administrative agent, a copy of which is attached to this Registration
Statement as Exhibit 10.29 (the “Obagi Existing Credit Agreement”), to give effect to Obagi’s distribution of
all of the outstanding equity interests of Clinactiv Technology Limited, a Cayman Islands exempted company
limited by shares (“Clinactiv”) to Cedarwalk in accordance with a distribution agreement in a customary form
by and among Obagi, Cedarwalk and Waldencast pursuant to the Obagi Pre-Closing Restructuring.
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Consideration
Aggregate Obagi Merger Consideration

It is anticipated that, at the Obagi Merger Effective Time (after giving effect to the Obagi China
Distribution and the Domestication), among other things, the outstanding shares of Obagi Common Stock as
of immediately prior to the Obagi Merger Effective Time (other than in respect of excluded shares as
described more fully in the Obagi Merger Agreement) will be cancelled and converted into the right to
receive, (a) an amount in cash equal to the quotient obtained by dividing (i) the Obagi Cash Consideration by
(i) the number of Aggregate Fully Diluted Obagi Common Shares and (b) a number of Waldencast plc Class
A ordinary shares equal to the quotient obtained by dividing (i) the Obagi Stock Consideration by (ii) the
Aggregate Fully Diluted Obagi Common Shares, which will, in the case of the consideration described in
either clause (a) or (b) hereof, as applicable, represent a pre-transaction equity value of Obagi of $655.0
million. Subject to the assumptions below, at the Obagi Merger Effective Time (after giving effect to the
Obagi Pre-Closing Restructuring) it is anticipated that, among other things, the outstanding shares of Obagi
Common Stock as of immediately prior to the Obagi Merger Effective Time (other than in respect of excluded
shares as described more fully in the Obagi Merger Agreement) will be cancelled and converted into the
right to receive approximately (a) $380.0 million; and (b) 22,851,564 Waldencast plc Class A ordinary shares,
which will represent, in the aggregate, a pre-transaction equity value of Obagi of $655.0 million. The number
of shares and amount of cash payable set forth above assumes that (a) none of Waldencast's shareholders
will elect to redeem their Class A ordinary shares for a pro rata portion of cash in the Trust Account, and
thus the full amount of the approximately $345.1 million held in the Trust Account will be available to the
combined company after the Closing of the Business Combination, (b) Waldencast sells and issues (i)
11,300,000 Waldencast plc Class A ordinary shares to the PIPE Investors pursuant to the PIPE Investment
and (ii) 33,300,000 Waldencast plc Units to the Forward Purchasers, comprising of 33,300,000 Waldencast
plc Class A ordinary shares and 11,100,000 warrants to purchase one Waldencast plc Class A ordinary
share, pursuant to the Forward Purchase Transaction, (c) Obagi will not issue any additional equity
securities or convert any equity securities into Obagi Common Stock prior to the Business Combination, (d)
the Obagi Transaction Expenses will not exceed $26.0 million and (e) all conditions to Closing of the
Business Combination will be satisfied or waived. If the actual facts differ from such assumptions, the
number of shares and amount of cash payable set forth above will be different. The following table illustrates
the number of shares and amount of cash payable to the Obagi Shareholders at different possible
redemption levels:

Assuming Assuming Assuming Assuming
Assuming No 30% 66% 90% Maximum
(In millions, except share data) Redemptions Redemptions Redemptions Redemptions Redemptions(®)

Cash to Obagi Shareholders(® $ 3756 $ 3756 $ 3231 $ 3231 $ 3231

Waldencast plc Class A Shares to
Obagi Shareholders 22,851,564 22,851,564 28,101,564 28,101,564 28,101,564

(1) Assumes that 32,709,191 Class A ordinary shares are redeemed in connection with the Business Combination, which is
the maximum number of shares that may be redeemed without causing the Minimum Cash Condition to the closing of the
Business Combination to be unsatisfied.

(2) Cash consideration to the Obagi Shareholder subject to reduction in accordance with the terms of the Conditional Consent.
For additional information, see the section entitled “BCA Proposal — Related Agreements — Related Agreements to the
Obagi Merger — Conditional Consent.”

Further, if the Obagi Transaction Expenses exceed $26.0 million, the amount of the cash consideration
payable to the holders of the Obagi Common Stock immediately prior to the Closing of the Business
Combination shall be reduced by the amount of such excess and the aggregate number of Waldencast plc
Class A ordinary shares payable to such holders shall be increased by a number of shares equal to the
dollar amount of such excess divided by $10.00.

At the Obagi Merger Effective Time, (i) all Obagi Options will be converted into Waldencast plc Options,
subject to substantially the same terms and conditions as are in effect with respect to such Obagi Options
immediately prior to the Obagi Merger Effective Time; provided that any Obagi Options that have an exercise
price per share that is equal to or greater than the Obagi Per Share Merger Consideration will be cancelled
without consideration, and (ii) all Obagi RSUs will be converted into Waldencast plc RSUs, subject to
substantially the same terms and conditions as are in effect with respect to such Obagi RSUs immediately
prior to the Obagi Merger Effective Time. The foregoing determinations do not take into account any
additional equity incentive compensation awards that may subsequently be granted.
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Treatment of Obagi Awards
As a result of and upon the Obagi Closing, among other things:

(a) all Obagi Options, whether vested or unvested, will be assumed by Waldencast and converted
automatically at the Obagi Merger Effective Time into Waldencast plc Options, exclusive of any
Obagi Options that have an exercise price per share that is equal to or greater than the Obagi Per
Share Merger Consideration. Subject to the terms of the Obagi Merger Agreement, each
Waldencast plc Option will relate to the number of whole Waldencast plc Class A ordinary shares
(rounded down to the nearest whole share) equal to (i) the number of shares of Obagi Common
Stock subject to the applicable Obagi Option in effect immediately prior to the Obagi Merger
Effective Time multiplied by (ii) the ratio equal to (1) the number of Waldencast plc Class A ordinary
shares constituting the Total Implied Obagi Equity Consideration divided by (2) the number of
Aggregate Fully Diluted Obagi Common Shares (the “Obagi Exchange Ratio”). The exercise price
for each Waldencast plc Option will equal (i) the exercise price of the applicable Obagi Option
divided by (ii) the Obagi Exchange Ratio, rounded up to the nearest full cent. The terms of each
Waldencast Option will otherwise be substantially the same as the Obagi Option for which it is
substituted; and

(b) all Obagi RSUs (or portion thereof), whether vested or unvested, will be assumed by Waldencast
and converted at the Obagi Merger Effective Time into corresponding restricted stock units in
respect of Waldencast plc Class A ordinary shares. Subject to the terms of the Obagi Merger
Agreement, each Waldencast plc RSU will relate to the whole number of Waldencast plc Class A
ordinary shares (rounded down to the nearest whole share) equal to the number of shares of Obagi
Common Stock subject to the applicable Obagi RSU in effect immediately prior to the Obagi Merger
Effective Time, multiplied by the Obagi Exchange Ratio. The terms of each Waldencast RSU wiill
otherwise be substantially the same as the Obagi RSU for which it is substituted.

Closing

In accordance with the terms and subject to the conditions of the Obagi Merger Agreement, the Obagi
Closing will take place by electronic delivery of documents and release of signatures at a time to be agreed
by Obagi and Waldencast on the date that is the second business day after the satisfaction or waiver of the
conditions set forth in the Obagi Merger Agreement (other than those conditions that by their terms are to be
satisfied at the Obagi Closing, but subject to the satisfaction or waiver of those conditions), unless another
time or date is mutually agreed to in writing by the parties.

Representations and Warranties

The Obagi Merger Agreement contains representations and warranties of Waldencast, Obagi, and the
Merger Sub, certain of which are qualified by materiality and material adverse effect (as defined below) and
may be further modified and limited by the Obagi disclosure letters. See “— Material Adverse Effect” below.
The representations and warranties of Waldencast are also qualified by information included in Waldencast's
public filings, filed or submitted to the SEC on or prior to the date of the Obagi Merger Agreement (subject to
certain exceptions contemplated by the Obagi Merger Agreement).

Representations and Warranties of Obagi

Obagi has made representations and warranties relating to, among other things, company organization,
subsidiaries, due authorization, no conflict, governmental authorities and consents, capitalization of Obagi
and its subsidiaries, financial statements, no undisclosed liabilities, litigation and proceedings, legal
compliance, contracts and no defaults, Obagi benefit plans, labor relations and employees, taxes, insurance,
permits, equipment and other tangible property, real property, intellectual property, privacy and
cybersecurity, environmental matters, absence of changes, anti-bribery compliance, sanctions and
international trade compliance and security clearances, information supplied, customers and vendors, health
care regulatory, sufficiency of assets, government contracts, the Obagi Pre-Closing Restructuring, brokers’
fees, no additional representations and warranties and existing credit agreement consent.

The representations and warranties of Obagi identified as fundamental under the terms of the Obagi
Merger Agreement are those made pursuant to: (i) the first and second sentences of Section 4.1 of the
Obagi Merger Agreement (Company Organization), the first and second sentences of Section 4.2 of the
Obagi Merger Agreement
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(Subsidiaries), Section 4.3 of the Obagi Merger Agreement (Due Authorization), Section 4.6 of the Obagi
Merger Agreement (Capitalization of Obagi), excluding the first and second sentences of Section 4.6(a),
Section 4.6(b) and the first sentence of Section 4.6(c), Section 4.7(a) of the Obagi Merger Agreement
(Capitalization of Subsidiaries) and Section 4.32 of the Obagi Merger Agreement ( Brokers’ Fees)
(collectively, the “Obagi Fundamental Representations”).

Representations and Warranties of Waldencast and Merger Sub

Waldencast and Merger Sub have made representations and warranties relating to, among other things,
company organization, due authorization, no conflict, litigation and proceedings, SEC filings, internal
controls, listing and financial statements, governmental authorities and consents, the trust account,
Investment Company Act and JOBS Act, absence of changes, no undisclosed liabilities, capitalization of
Waldencast, indebtedness, taxes, business activities, Nasdaq stock market quotation, registration statement,
proxy statement and proxy statement/registration statement, Milk Equity Purchase Agreement, brokers’ fees,
and no additional representations or warranties.

The representations and warranties of Waldencast and Merger Sub identified as fundamental under the
terms of the Obagi Merger Agreement are those made pursuant to: the first and second sentences of Section
5.1 of the Obagi Merger Agreement (Company Organization), Section 5.2 of the Obagi Merger Agreement
(Due Authorization), Section 5.12 of the Obagi Merger Agreement ( Capitalization of Waldencast), except for
Section 5.12(f) and the last sentence of Section 5.12(e), and Section 5.20 of the Obagi Merger Agreement
(Brokers’ Fees) (collectively, the “Waldencast Fundamental Representations”).

Survival of Representations and Warranties

The representations and warranties of the respective parties to the Obagi Merger Agreement generally
will not survive the Obagi Closing.

Material Adverse Effect

Under the Obagi Merger Agreement, certain representations and warranties of Obagi are qualified in
whole or in part by a material adverse effect standard for purposes of determining whether a breach of such
representations and warranties has occurred. Under the Obagi Merger Agreement, certain representations
and warranties of Waldencast are qualified in whole or in part by a material adverse effect on the ability of
Waldencast to enter into and perform its obligations under the Obagi Merger Agreement standard for
purposes of determining whether a breach of such representations and warranties has occurred.

Pursuant to the Obagi Merger Agreement, a material adverse effect with respect to Obagi (“Obagi
Material Adverse Effect”) means any event, state of facts, development, circumstance, occurrence or effect
that (a) has had, or would reasonably be expected to have, individually or in the aggregate with all other
Events, a material adverse effect on the business, assets, liabilities, results of operations or financial
condition of Obagi and its subsidiaries, taken as a whole or (b) would or would reasonably be expected to,
individually or in the aggregate, prevent or materially impair, impede or delay the ability of Obagi to perform
its obligations under the Obagi Merger Agreement or any Obagi Ancillary Agreement (as defined under the
heading “— Closing Conditions — Conditions to the Obligations of Each Party”) to which it is or will be a
party to consummate the transactions contemplated therein.

However, in no event would any of the following, alone or in combination, be deemed to constitute, or
be taken into account in determining whether there has been or will be, an Obagi Material Adverse Effect
under clause (a) in the immediately preceding paragraph:

(i) any change in applicable laws or GAAP or any interpretation thereof following the date of the Obagi
Merger Agreement;

(i) any change in interest rates or economic, political, business or financial market conditions
generally;

(iii) the taking of any action required by the Obagi Merger Agreement;

(iv) any natural disaster (including hurricanes, storms, tornados, flooding, earthquakes, volcanic
eruptions or similar occurrences), pandemic (including COVID-19, or any COVID-19 Measures (as
defined herein) or any change in such COVID-19 Measures following the date of the Obagi Merger
Agreement) or change in climate;
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(v) any acts of terrorism or war, the outbreak or escalation of hostilities, geopolitical conditions, local,
national or international political conditions;

(vi) any failure of Obagi to meet any projections or forecasts (provided that clause (vi) shall not prevent
a determination that any Event not otherwise excluded from the definition of Obagi Material
Adverse Effect underlying such failure to meet projections or forecasts has resulted, or would
reasonably be expected to result, in an Obagi Material Adverse Effect);

(vii) any Events generally applicable to the industries or markets in which Obagi and its subsidiaries
operate (including increases in the cost of products, supplies, materials or other goods purchased
from third-party suppliers);

(viii) the announcement of the Obagi Merger Agreement or the Milk Equity Purchase Agreement and
consummation of the transactions contemplated thereby, including any termination of, reduction in
or similar adverse impact (but in each case only to the extent attributable to such announcement or
consummation) on relationships, contractual or otherwise, with any landlords, customers, suppliers,
distributors, partners or employees of Obagi and its subsidiaries (it being understood that this
clause (viii) shall be disregarded for purposes of the representation and warranty set forth in
Section 4.4 of the Obagi Merger Agreement and the condition to the Obagi Closing with respect
thereto);

(ix) any matter set forth on Obagi’s disclosure letter (the “Obagi Disclosure Letter”); or
(x) any action taken by, or at the written request of, Waldencast or Merger Sub.

Any Event referred to in clauses (i), (ii), (iv), (v) or (vii) above may be taken into account in determining
if an Obagi Material Adverse Effect has occurred to the extent it has a disproportionate and adverse effect
on the business, assets, liabilities, results of operations or financial condition of Obagi and its subsidiaries,
taken as a whole, relative to similarly situated companies in the industry in which Obagi and its subsidiaries
conduct their respective operations (which shall include the skincare industry generally), but only to the
extent of the incremental disproportionate effect on Obagi and its subsidiaries, taken as a whole, relative to
similarly situated companies in the industry in which Obagi and its subsidiaries conduct their respective
operations.

Covenants and Agreements

Obagi has made covenants relating to, among other things, conduct of business, inspection of Obagi,
information rights, preparation and delivery of certain additional financial statements, Affiliate Agreements,
certain amendments to the Obagi Existing Credit Agreement, the pre-closing restructuring, acquisition
proposals, lock-up agreements, 280G matters, and the Waldencast Ventures Guidelines.

Waldencast has made covenants relating to, among other things, employee matters, trust account
proceeds and related available equity, Nasdaq listing, no solicitation by Waldencast, Waldencast’'s conduct of
business, post-closing directors and officers, domestication, indemnification and insurance, Waldencast
public filings, PIPE subscriptions, the Forward Purchase Agreements, the Milk Transaction, and shareholder
litigation.

Conduct of Business by Obagi

Obagi has agreed that from the date of the Obagi Merger Agreement through the earlier of the Obagi
Closing or the termination of the Obagi Merger Agreement (the “Obagi Interim Period”), Obagi will, and will
cause its subsidiaries to, except as otherwise explicitly contemplated by the Obagi Merger Agreement
(including the Obagi Pre-Closing Restructuring) or the Obagi Ancillary Agreements, or as consented to by
Waldencast in writing (which consent will not be unreasonably conditioned, withheld, delayed or denied) or
as required by applicable law, use commercially reasonable efforts to operate the business of Obagi in the
ordinary course consistent with past practice and use commercially reasonable efforts to retain the services
of its current officers, preserve the goodwill of its customers, suppliers and other persons with whom it has
significant business relationships and maintain its properties and assets in all material respects, other than
due to any actions taken in compliance with any quarantine, “shelter in place,” “stay at home,” workforce
reduction, social distancing, shut down, closure, sequester, safety or similar law, directive or guidelines
promulgated by any Governmental Authority, including the Centers for Disease Control and Prevention and
the World Health Organization, in each case, in connection with or in response to COVID-19, including the
CARES Act and Families First Coronavirus Response Act.

During the Obagi Interim Period, Obagi has also agreed not to, and to cause its subsidiaries not to,
except as otherwise contemplated by the Obagi Merger Agreement (including the Obagi Pre-Closing
Restructuring) or the
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Obagi Ancillary Agreements or as set forth on the Obagi Disclosure Letter or as consented to by Waldencast
in writing (which consent will not be unreasonably conditioned, withheld, delayed or denied) or as required
by applicable law or any COVID-19 Measures:

change or amend the Governing Documents (as defined herein) of Obagi or any of Obagi's
subsidiaries, except as otherwise required by law, or form or cause to be formed any new
subsidiary of Obagi;

make or declare any dividend or distribution to shareholders of Obagi or make any other
distributions in respect of any of Obagi’s or any of its subsidiaries’ capital stock or equity interests,
other than with respect to the Obagi Pre-Closing Restructuring;

split, combine, reclassify, recapitalize or otherwise amend any terms of any shares or series of
Obagi's or any of its subsidiaries’ capital stock or equity interests, except for any such transaction
by a wholly-owned subsidiary of Obagi that remains a wholly-owned subsidiary of Obagi after
consummation of such transaction;

purchase, repurchase, redeem or otherwise acquire any issued and outstanding share capital,
outstanding shares of capital stock, membership interests or other equity interests of Obagi or its
subsidiaries, other than with respect to (i) the Obagi Pre-Closing Restructuring and (ii) the
acquisition by Obagi or any of its subsidiaries of any shares of capital stock, membership interests
or other equity interests of Obagi or its subsidiaries in connection with the forfeiture of any Obagi
Awards;

enter into, modify in any material respect or terminate (other than expiration in accordance with its
terms) any material contract or real property lease, other than modification of or entry into such
agreements in the ordinary course of business consistent with past practice or as required by law;

sell, assign, transfer, convey, lease or otherwise dispose of any material tangible assets or
properties of Obagi or its subsidiaries, except for (i) dispositions of obsolete or worthless
equipment, (ii) transactions in the ordinary course of business consistent with past practice in an
aggregate amount not exceeding $0.5 million, except that any such transaction with Obagi Hong
Kong and its subsidiaries, Clinactiv and its subsidiaries or any other related party (other than in
connection with the Obagi Pre-Closing Restructuring) shall be excluded, or (iii) actions taken in
connection with the Obagi Pre-Closing Restructuring;

acquire any ownership interest in any real property;

except as otherwise required by law, or the terms of any benefit plan as in effect on the date of the
Obagi Merger Agreement, (i) grant any severance, retention, change in control or termination or
similar pay, except (A) with respect to retention of any individual with annual base pay not in
excess of $0.15 million, in the ordinary course of business consistent with past practice, (B) in
connection with hiring of any individual with annual base pay not in excess of $0.205 million, (C) in
connection with promotion of any individual with annual base pay not in excess of $0.15 million and
(D) with respect to severance, termination, or similar pay, to any employee with annual base pay
not in excess of $0.15 million and whose employment terminates after the date of the Obagi Merger
Agreement, in the ordinary course of business consistent with past practice, (ii) terminate, adopt,
enter into or materially amend any benefit plan, (iii) materially increase the cash compensation,
bonus opportunity or employee benefits of any employee, officer, director or other individual service
provider, except in the ordinary course of business consistent with past practice in respect of any
individual with annual base pay not in excess of $0.15 million, (iv) establish any trust or take any
other action to secure the payment of any compensation payable by Obagi or any of Obagi's
subsidiaries or (v) take any action to amend or waive any performance or vesting criteria or to
accelerate the time of payment or vesting of any compensation or benefit payable by Obagi or any
of Obagi’'s subsidiaries in the case of any individual with annual base pay not in excess of $0.15
million, except in the ordinary course of business consistent with past practice in respect of any
individuals with annual base pay not in excess of $0.15 million;

(i) make any material change in the selling, distribution, advertising, terms of sale or collection
practices that is inconsistent with past practice, (ii) enter into any material business practices,
programs or long term allowances not previously used in the ordinary course of business, or
(iii) engage in the practice of
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“channel stuffing” or any similar program, activity or other action that, in each case, is intended or
would reasonably be expected to result in acquisition of products or services from Obagi and its
subsidiaries that is materially in excess of normal customer purchasing patterns consistent with
past course of dealing during the twelve (12) months prior to the date hereof;

« acquire by merger or consolidation with, or merge or consolidate with, or purchase substantially all
or a material portion of the assets of, any corporation, partnership, association, joint venture or
other business organization or division thereof;

* make any material loans or material advances to any person, except for (i) advances to employees,
officers or independent contractors of Obagi or any of Obagi’'s subsidiaries for indemnification,
attorneys’ fees, travel and other expenses incurred in the ordinary course of business consistent
with past practice or (ii) extended payment terms for customers in the ordinary course of business;

« (i) make or change any material election in respect of material taxes, (ii) materially amend, modify
or otherwise change any filed material tax return, (iii) adopt or request permission of any taxing
authority to change any accounting method in respect of material taxes, (iv) enter into any “closing
agreements” as described in Section 7121 of the Code (or any similar provision of state, local, or
foreign law) with any Governmental Authority in respect of material taxes, (v) settle any claim or
assessment in respect of material taxes, (vi) affirmatively surrender or allow to expire any right to
claim a refund of material taxes or (vii) consent to any extension or waiver of the limitation period
applicable to any claim or assessment in respect of material taxes or in respect of any material tax
attribute that would give rise to any claim or assessment of taxes (other than pursuant to
extensions of time to file tax returns obtained in the ordinary course of business);

e (i) incur or assume any indebtedness or guarantee any indebtedness of another person, issue or
sell any debt securities or warrants or other rights to acquire any debt securities of Obagi or any
subsidiary of Obagi or guaranty any debt securities of another person, other than any indebtedness
or guarantee incurred in the ordinary course of business and in an aggregate amount not to exceed
$0.25 million, or (ii) discharge any secured or unsecured obligations or liabilities (whether accrued,
absolute, contingent or otherwise) which individually or in the aggregate exceed $0.25 million,
except as otherwise contemplated by the Obagi Merger Agreement or as such obligations become
due;

* issue any additional securities, including shares of Obagi Common Stock or securities exercisable
for or convertible into Obagi Common Stock, other than issuances of equity securities upon the
exercise or settlement of Obagi Awards outstanding as of the date of the Obagi Merger Agreement;

¢« adopt a plan of, or otherwise enter into or effect a, complete or partial liquidation, dissolution,
restructuring, recapitalization or other reorganization of Obagi or its subsidiaries (other than the
Obagi Merger and the Obagi Pre-Closing Restructuring);

* waive, release, settle, compromise or otherwise resolve any inquiry, investigation, claim, action,
litigation or other legal proceedings, except in the ordinary course of business or where such
waivers, releases, settlements or compromises involve only the payment of monetary damages in
an amount less than $0.25 million in the aggregate;

e grant to or acquire from, or agree to grant to or acquire from any Person rights to any intellectual
property that is material to Obagi and its subsidiaries, or dispose of, abandon or permit to lapse any
rights to any intellectual property except (i) for the expiration of patents and copyrights that are
Obagi registered intellectual property in accordance with the applicable statutory term or (ii) as
reasonably necessary in the ordinary course of business;

« disclose or agree to disclose to any person (other than Waldencast or any of its representatives)
any trade secret or any other material confidential or proprietary information, know-how or process
of Obagi or any of its subsidiaries, in each case, other than in the ordinary course of business
consistent with past practice and pursuant to obligations to maintain the confidentiality thereof;

* make or commit to make capital expenditures other than in an amount not in excess of the amount
disclosed in the Obagi Disclosure Letter, in the aggregate;
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¢ manage Obagi's and its subsidiaries’ working capital in a manner other than in the ordinary course
of business consistent with past practice;

¢ waive the restrictive covenant obligations of any current or former employee of Obagi or any of
Obagi’s subsidiaries;

« (i) limit the right of Obagi or any of Obagi’s subsidiaries to engage in any line of business or in any
geographic area, to develop, market or sell products or services, or to compete with any person or
(ii) other than with respect to Obagi’s intellectual property, grant any exclusive or similar rights to
any person, in each case, except where such limitation or grant does not, and would not be
reasonably likely to, individually or in the aggregate, adversely affect, or materially disrupt, the
ordinary course operation of the businesses of Obagi and its subsidiaries, taken as a whole;

« terminate without replacement, amend in a manner materially detrimental to Obagi or any of
Obagi's subsidiaries, permit to lapse or fail to use reasonable best efforts to maintain, reinstate or
replace any material governmental authorization or material permit required for the conduct of the
business of Obagi or any of Obagi’s subsidiaries;

¢ terminate (without replacement with similar or better coverage) or amend in a manner materially
detrimental to Obagi or any of Obagi's subsidiaries any material insurance policy insuring the
business of Obagi or any of Obagi’s subsidiaries; or

e enter into any agreement to do any action prohibited under Section 6.1 of the Obagi Merger
Agreement.

Conduct of Business of Waldencast

Waldencast has agreed that during the Obagi Interim Period, it will, and will cause its subsidiaries,
including Merger Sub to, except otherwise as explicitly contemplated by the Obagi Merger Agreement
(including as contemplated by Section 7.11 of the Obagi Merger Agreement (PIPE Subscriptions), the PIPE
Investment, the Forward Purchase Transaction or in connection with the Domestication), the Obagi Ancillary
Agreements, or the Milk Equity Purchase Agreement or as consented to by Obagi in writing (which consent
will not be unreasonably conditioned, withheld, delayed or denied), operate its business in the ordinary
course and consistent with past practice.

During the Obagi Interim Period, Waldencast has also agreed not to, and to cause its subsidiaries,
including Merger Sub, not to, except as otherwise contemplated by the Obagi Merger Agreement (including
as contemplated by the PIPE Investment, the Forward Purchase Transaction or in connection with the
Domestication), the Obagi Ancillary Agreements, the Milk Equity Purchase Agreement or as consented to by
Obagi in writing (which consent will not be unreasonably conditioned, withheld, delayed or denied) or as
required by applicable law:

« seek any approval from Waldencast's shareholders to change, modify or amend the Investment
Management Trust Agreement dated as of March 15, 2021, between Waldencast and Continental,
as trustee (the “Trust Agreement”), or the Governing Documents of Waldencast or Merger Sub,
except (i) as contemplated by the Condition Precedent Proposals or the Adjournment Proposal
(collectively, the “Transaction Proposals”) or (ii) as otherwise required by law;

« except as contemplated by the Transaction Proposals, (i) make or declare any dividend or
distribution to the shareholders of Waldencast or make any other distributions in respect of any of
Waldencast's or Merger Sub’s capital stock, share capital or equity interests, (ii) split, combine,
reclassify or otherwise amend any terms of any shares or series of Waldencast's or Merger Sub’s
capital stock or equity interests or (iii) purchase, repurchase, redeem or otherwise acquire any
issued and outstanding share capital, outstanding shares of capital stock, share capital or
membership interests, warrants or other equity interests of Waldencast or Merger Sub, other than a
redemption of Waldencast Class A ordinary shares effected in connection with the Obagi Merger;

¢ (i) make or change any material election in respect of material taxes, (ii) materially amend, modify
or otherwise change any filed material tax return, (iii) adopt or request permission of any taxing
authority to change any accounting method in respect of material taxes, (iv) enter into any “closing
agreements” as described in Section 7121 of the Code (or any similar provision of state, local, or
foreign law) with any Governmental Authority in respect of material taxes, (v) settle any claim or
assessment in respect of material taxes, (vi) affirmatively surrender or allow to expire any right to
claim a refund of material taxes
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or (vii) consent to any extension or waiver of the limitation period applicable to any claim or
assessment in respect of material taxes or in respect of any material tax attribute that would give
rise to any claim or assessment of taxes (other than pursuant to extensions of time to file tax
returns obtained in the ordinary course of business);

other than as expressly required by the Obagi Sponsor Support Agreement, enter into, renew or
amend in any material respect, any transaction or contract with an affiliate of Waldencast or Merger
Sub (including, for the avoidance of doubt, (i) the Sponsor and (ii) any person in which the Sponsor
has a direct or indirect legal, contractual or beneficial ownership interest of 5% or greater);

issue or sell any debt securities or warrants or other rights to acquire any debt securities of Obagi or
any of its subsidiaries, or guaranty any debt securities of another person, other than any
indebtedness for borrowed money or guarantee (i) incurred in the ordinary course of business
consistent with past practice and in an aggregate amount not to exceed $0.1 million or (ii) incurred
between Waldencast and Merger Sub;

incur, assume or otherwise become liable for (whether directly, contingently or otherwise) any
indebtedness, or guarantee any indebtedness of another person, or otherwise knowingly and
purposefully incur, assume, guarantee or otherwise become liable for (whether directly, contingently
or otherwise) any indebtedness or otherwise knowingly and purposefully incur, guarantee or
otherwise become liable for (whether directly, contingently or otherwise) any other material
liabilities, debts or obligations, other than fees and expenses for professional services incurred in
support of the transactions contemplated by the Obagi Merger Agreement and the Obagi Ancillary
Agreements or in support of the ordinary course operations of Waldencast (which the parties agree
shall include any indebtedness in respect of any working capital loan incurred in the ordinary
course of business in an aggregate amount not to exceed $3.5 million, including amounts under
Working Capital Loans outstanding as of the date of the Obagi Merger Agreement);

(i) issue any securities of Waldencast or securities exercisable for or convertible into securities of
Waldencast, other than the issuance of the Obagi Stock Consideration, (ii) grant any options,
warrants or other equity-based awards with respect to securities of Waldencast not outstanding on
the date of the Obagi Merger Agreement or (iii) amend, modify or waive any of the material terms or
rights set forth in any Waldencast warrant or the Warrant Agreement, including any amendment,
modification or reduction of the warrant price set forth therein;

enter into any agreement to do any action prohibited under Section 7.5 of the Obagi Merger
Agreement; or

amend or waive any provision of the Milk Equity Purchase Agreement, including the exhibits
attached thereto, or any Milk Ancillary Documents, or enter into any new agreements with Milk, the
equityholders of Milk, or any of their respective affiliates, in a manner that is materially adverse to
Obagi or any of its subsidiaries.

During the Obagi Interim Period, Waldencast will, and will cause its subsidiaries (including Merger Sub)
to comply with, and continue performing under, as applicable, the Obagi Merger Agreement, the Cayman
Constitutional Documents, the Trust Agreement and all other agreements or contracts to which Waldencast
or its subsidiaries may be a party.

Covenants of Waldencast

Pursuant to the Obagi Merger Agreement, Waldencast has agreed, among other things, to:

provide to Obagi and its subsidiaries any information obtained by Waldencast from Milk, in each
case (i) to the extent permitted by applicable law and solely as is necessary to determine if all
closing conditions in the Milk Equity Purchase Agreement have been satisfied prior to, or will occur
substantially concurrently with or immediately following, the Closing, and the transactions
contemplated under the Milk Equity Purchase Agreement will occur immediately following the
Closing, and (ii) subject to confidentiality obligations that may be applicable to information furnished
to Milk or any of Milk's subsidiaries by third parties that may be in Milk or any of its subsidiaries’
possession from time to time, and except for any information that is subject to attorney-client
privilege;
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as soon as reasonably practicable following the date of the Obagi Merger Agreement and in any
event prior to the effective date of the Registration Statement, approve, adopt and submit for
shareholder approval the Waldencast plc 2022 Incentive Award Plan in a form determined by
Waldencast;

as soon as practicable following the date that is 60 days after the Obagi Closing and subject to
applicable securities laws, file an effective registration statement on Form S-8 (or other applicable
form) with respect to Waldencast plc’s common stock issuable under the Waldencast plc 2022
Incentive Award Plan and use commercially reasonable efforts to maintain the effectiveness of such
registration statement(s) (and maintain the current status of the prospectus or prospectuses
contained therein) for so long as awards granted pursuant to the Waldencast plc 2022 Incentive
Award Plan remain outstanding;

for a period of twelve (12) months following the date on which the Obagi Closing actually occurs
(the “Obagi Closing Date”) provide, or cause its affiliates to provide, each Obagi employee
continuing employment with Waldencast plc or Obagi with (i) an annual base salary or hourly wage
rate, as applicable, that is no less favorable than the annual base salary or hourly wage rate, as
applicable, provided to such employee immediately prior to the Obagi Closing Date, (ii) target cash
incentive opportunity that is no less favorable than the target cash incentive opportunity provided to
such employee immediately prior to the Obagi Closing Date and (iii) health, retirement, welfare and
other employee and fringe benefits that are no less favorable, in the aggregate, than those provided
to such employee immediately prior to the Obagi Closing Date;

credit each Obagi employee continuing employment with Waldencast plc or Obagi with his or her
years of service with Obagi prior to the Obagi Closing Date to the same extent as such employee
was (or would have been) entitled prior to the Obagi Closing Date;

cause (i) each Obagi employee continuing employment with Waldencast plc or Obagi to be
immediately eligible to participate in any and all Waldencast plc benefit plans; (ii) all pre-existing
condition exclusions and actively-at-work requirements of such Waldencast plc benefit plan to be
waived for such employee and his or her covered dependents; and (iii) any co-payments,
deductibles and other eligible expenses incurred by such employee to be credited for purposes of
satisfying all deductible, coinsurance and maximum out-of-pocket requirements applicable to such
employee and his or her covered dependents for the applicable plan year of each comparable
Waldencast plc benefit plan;

not make any grants under the Obagi Global Holdings Limited 2021 Stock Incentive Plan (the
“Obagi Stock Plan™);

take certain actions so that the amounts held in the Trust Account will be released from the Trust
Account and so that the Trust Account will terminate thereafter, in each case, pursuant to the terms
and subject to the terms and conditions of the Trust Agreement;

until the Obagi Merger Effective Time, ensure Waldencast remains listed as a public company on
Nasdaq, and prepare and submit to Nasdaq a listing application, if required under Nasdaq rules,
covering the shares of the Waldencast plc Class A ordinary shares and warrants issuable in the
Obagi Merger and the Domestication, and use reasonable best efforts to obtain approval for the
listing of such shares of and warrants for the Waldencast plc Class A ordinary shares;

during the Obagi Interim Period, not, and cause its subsidiaries, affiliates and their respective
representatives not to, make any proposal or offer regarding, initiate any discussions or
negotiations in respect of, or enter into any agreement for certain alternative transactions and
terminate any such negotiations that were ongoing as of the date of the Obagi Merger Agreement;

subject to the terms of Waldencast's Governing Documents, take all such action within its power as
may be necessary or appropriate such that immediately following the Obagi Merger Effective Time
the Waldencast plc Board shall consist of up to nine directors, which shall initially include (i) Mr.
Simon Dai as a designee of Cedarwalk, in its sole discretion, who shall serve in the class of
Waldencast directors having the longest prospective term immediately following the Closing, (ii) Mr.
Michel Brousset, who shall be the Chief Executive Officer of Waldencast plc as of the Obagi
Closing, (iii) Mr. Felipe Dutra, who shall be the Executive Chairman of the Board of Directors of
Waldencast plc as of the Obagi Closing, (iv) Mr. Cristiano Souza, (v) Ms. Sarah Brown, (vi) Ms.
Juliette Hickman, (vii) Ms. Lindsay Pattison, (viii) Mr. Zack Werner, and (ix) Mr. Aaron Chatterley,

(as the eight director nominees of Waldencast);
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subject to approval of Waldencast's shareholders, cause the Domestication to become effective
prior to the Obagi Merger Effective Time (see the section entitled “Domestication Proposal”);

from and after the Obagi Merger Effective Time, as more fully set forth in the Obagi Merger
Agreement, Waldencast and Obagi will indemnify and hold harmless each present and former
director and officer of Obagi and Waldencast and each of their respective subsidiaries against any
costs, expenses, judgments, fines, losses, claims, damages or liabilities incurred in connection with
any legal proceeding arising out of or pertaining to matters existing or occurring at or prior to the
Obagi Merger Effective Time, to the fullest extent that would have been permitted under applicable
law and the applicable Governing Documents to indemnify such person;

Waldencast shall or shall cause Obagi following the Obagi Merger to (i) maintain, and cause its
Subsidiaries to maintain for a period of not less than six years from the Obagi Merger Effective
Time provisions in its Governing Documents and those of its subsidiaries concerning the
indemnification and exoneration (including provisions relating to expense advancement) of its and
its subsidiaries’ former and current officers, directors and employees, no less favorable to those
persons than the provisions of the Governing Documents of Obagi, Waldencast or their respective
subsidiaries, as applicable, in each case, as of the date of the Obagi Merger Agreement and (ii) not
amend, repeal or otherwise modify such provisions in any respect that would adversely affect the
rights of those persons thereunder;

for a period of six years from the Obagi Merger Effective Time, Waldencast shall or shall cause
Obagi following the Obagi Merger to maintain in effect directors’ and officers’ liability, employment
practices liability and fiduciary liability insurance covering those persons who are currently covered
by Waldencast's, Obagi's or their respective subsidiaries’ directors’ and officers’ liability,
employment practices liability and fiduciary liability insurance policies on terms not less favorable to
the insureds than the terms of such current insurance coverage, except that in no event will
Waldencast be required to pay an annual aggregate premium for such insurance in excess of 300%
of the aggregate annual premium payable by Waldencast or Obagi, as applicable, for such
insurance policy(ies) in effect on the date of the Obagi Merger Agreement;

on the Obagi Closing Date, enter into customary indemnification agreements reasonably
satisfactory to each of Obagi and Waldencast with the post-Obagi Closing directors and officers of
Waldencast plc, which indemnification agreements will continue to be effective following the Obagi
Closing;

except as otherwise contemplated in Waldencast's disclosure letter in respect of the Obagi Merger,
from the date of the Obagi Merger Agreement through the Obagi Merger Effective Time, keep
current and timely file all reports required to be filed or furnished with the SEC and otherwise
comply in all material respects with its reporting obligations under applicable law;

except as otherwise approved in writing by Obagi (which approval shall not be unreasonably
withheld, conditioned or delayed) and except for any of the following actions that would not
increase conditionality, reduce the subscription amount under any Subscription Agreement, reduce
the per share price under the Subscription Agreement, or reduce or impair the rights of Waldencast
under any Subscription Agreement, not permit any amendment or modification to be made to any
waiver (in whole or in part) of, or provide consent to modify (including consent to terminate) any
provision or remedy under, or any replacements of, or any assignment or transfer of any of the
Initial Subscription Agreements, in each case, other than any assignment or transfer contemplated
therein or not expressly prohibited thereby;

use its reasonable best efforts to take, or to cause to be taken, all actions required, necessary or
that it deems to be proper or advisable to consummate the transaction contemplated by the
Subscription Agreements on the terms described therein, including using its reasonable best efforts
to enforce its rights under the Subscription Agreements to cause the PIPE Investors to pay to (or as
directed by) Waldencast the applicable purchase price under each PIPE Investor's applicable
Subscription Agreement in accordance with its terms;

except as otherwise approved in writing by Obagi (which approval shall not be unreasonably
withheld, conditioned or delayed) and except for any of the following actions that would not
increase conditionality, reduce the subscription amount under any Forward Purchase Agreement,
reduce the per share price under any Forward Purchase Agreement, or reduce or impair the rights
of Waldencast under any Forward Purchase Agreement, Waldencast shall not permit any
amendment or modification to be made to, any
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waiver (in whole or in part) of, or provide consent to modify (including consent to terminate), any
provision or remedy under, or any replacements of, or any assignment or transfer of, any of the
Forward Purchase Agreements, in each case, other than any assignment or transfer contemplated
therein (without any further amendment, modification or waiver to such assignment or transfer
provision);

use its reasonable best efforts to take, or to cause to be taken, all actions required, necessary or
that it deems to be proper or advisable to consummate the transaction contemplated by each
Forward Purchase Agreement on the terms described therein, including using its reasonable best
efforts to enforce its rights under such Forward Purchase Agreement in accordance with its terms;

use reasonable best efforts to comply in all material respects with its obligations under the Milk
Equity Purchase Agreement, subject to the terms and conditions thereof, and to ensure the
consummation of the Milk Transaction; and

promptly notify and keep Obagi reasonably informed of the status of any litigation brought or, to
Waldencast's knowledge, threatened in writing against Waldencast or its board of directors by any
of Waldencast's shareholders in connection with the Obagi Merger Agreement, Milk Equity
Purchase Agreement, any Obagi or Milk Ancillary Agreement or the transactions contemplated
therein, and will give due consideration to Obagi’s advice with respect to such litigation.

Covenants of Obagi

Pursuant to the Obagi Merger Agreement, Obagi has agreed, among other things, to:

subject to confidentiality obligations that may be applicable to information furnished to Obagi or any
of its subsidiaries by third parties that may be in the possession of Obagi or its subsidiaries and
except for any information that is subject to attorney-client privilege, and to the extent permitted by
applicable law, afford Waldencast and its accountants, counsel and other representatives
reasonable access during the Obagi Interim Period, during normal business hours and with
reasonable advance notice, in such manner as to not materially interfere with the ordinary course of
business of Obagi and its subsidiaries, to all of their properties, books, contracts, commitments, tax
returns, records and appropriate officers and employees and furnish such representatives with all
financial and operating data and other information concerning the affairs of Obagi and its
subsidiaries as such representatives may reasonably request;

provide to Waldencast and, if applicable, its accountants, counsel or other representatives, (i) such
information and such other materials and resources relating to any legal proceeding initiated,
pending or threatened during the Obagi Interim Period, or to the compliance and risk management
operations and activities of Obagi and its subsidiaries during the Obagi Interim Period, in each
case, as Waldencast or such representative may reasonably request, (ii) prompt written notice of
any status updates in connection with any such legal proceedings or otherwise relating to any
material compliance and risk management matters or decisions of Obagi or its subsidiaries, and
(iii) copies of any material written communications sent or received by Obagi or its subsidiaries in
connection with such legal proceedings;

deliver to Waldencast, as soon as reasonably practicable following the date of the Obagi Merger
Agreement, the audited consolidated balance sheets and the related consolidated statements of
operations and comprehensive loss, and changes in shareholders’ equity and cash flows of Obagi
and its subsidiaries (together with the auditor’s reports thereon and notes thereto) as of and for the
years ended December 31, 2020 and December 31, 2019;

if the Obagi Merger Effective Time has not occurred prior to February 14, 2022, then as soon as
reasonably practicable following February 14, 2022, and in no event later than March 31, 2022,
deliver to Waldencast the audited consolidated balance sheets and statements of operations and
comprehensive loss, changes in shareholders’ equity (deficit), and cash flows of Obagi and its
subsidiaries (including all notes thereto) as of and for the year ended December 31, 2021;

at or prior to Obagi Closing, terminate or settle all Affiliate Agreements (as defined herein), other
than those set forth in the applicable section of the Obagi Disclosure Letter, without further liability
to Waldencast, Obagi or any of its subsidiaries;

prior to the Obagi Closing, and as soon as reasonably practicable after the date of the Obagi
Merger Agreement, cooperate with Waldencast, and cause shareholders or holders of other equity
interests of Obagi
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and/or any of their respective directors, members, partners, officers, employees or affiliates (other
than Obagi)(“the Obagi Group”), and instruct its and their respective representatives to cooperate
with Waldencast, with respect to any reasonable requests made by Waldencast to obtain an
additional amendment to the Obagi Existing Credit Agreement not otherwise expressly
contemplated by the consent to the Financing Agreement, dated as of the date of Obagi Merger
Agreement, by and among, inter alia, the lenders party thereto, TCW Asset Management Company
LLC, ascollateral agent and administrative agent, Obagi Holdings, as parent, and Obagi
Cosmeceuticals, as borrower (the “Obagi Existing Credit Agreement Consent”);

«  prior to the Obagi Closing, instruct, and cause the members of the Obagi Group to instruct, its and
their respective representatives to, in each case, use their reasonable best efforts to provide to
Waldencast with all customary cooperation or assistance as reasonably requested by Waldencast
in connection with any other Debt Financing (as defined in the Obagi Merger Agreement);

« if requested by Waldencast, no later than ten (10) business days prior to the Obagi Closing Date,
deliver to Waldencast an executed payoff letter in respect of the Obagi Existing Credit Agreement,
together with any applicable related lien release documentation and instruments, in each case, in
customary form; provided that Waldencast shall not make such request unless and until it has
obtained alternative Debt Financing in an amount equal to or greater than the amount under the
Obagi Existing Credit Agreement (“Obagi Alternative Debt Financing”). Notwithstanding the
foregoing, under no circumstances will Obagi be obligated to pay any Obagi Payoff Amount prior to
the later of (i) the Obagi Closing and (i) the effective date of the Obagi Alternative Debt Financing;

¢ substantially contemporaneously with the Obagi Closing, Obagi and Waldencast shall, and each
shall cause its respective subsidiaries to, use reasonable best efforts to enter into the amendments
to the Obagi Existing Credit Agreement contemplated by the Obagi Existing Credit Agreement
Consent;

«  prior to the Obagi Closing, subject to applicable law and solely in the case of the distribution of all of
the outstanding equity interests of Clinactiv to Cedarwalk in accordance with a distribution
agreement in a customary form by and among Obagi, Cedarwalk and Waldencast (the “Clinactiv
Distribution”), and the receipt of any consent required under the Obagi Existing Credit Agreement in
order for Obagi to consummate the Clinactiv Distribution without causing an event of default or
mandatory prepayment event occurring thereunder (“Clinactiv Consent”) effect, or cause its
subsidiaries or affiliates to effect, all distributions and take all such actions as are necessary so that
the Obagi Pre-Closing Restructuring will be consummated prior to the Obagi Closing. If the Obagi
board of directors determine in good faith that the Obagi Pre-Closing Restructuring may not be
completed pursuant to applicable law, then , subject to the approval of Waldencast, Obagi will use
reasonable best efforts to effect the intent of the Obagi Pre-Closing Restructuring in an alternative
manner permitted under applicable law that does not subject Waldencast to any material tax;

«  prior to the Obagi Closing, use, or cause its subsidiaries or affiliates to use, reasonable best efforts
to obtain the Clinactiv Consent;

« to the extent the Clinactiv Distribution is not completed prior to the Obagi Closing, (i) continue to
use reasonable best efforts to obtain the Clinactiv Consent, and (ii) immediately following receipt of
the Clinactiv Consent or upon the Clinactiv Consent no longer being required to consummate the
Clinactiv Distribution, subject to applicable law, distribute all of the outstanding equity interests of
Clinactiv to Cedarwalk on substantially similar terms as proposed in the Clinactiv Distribution;

¢ during the Obagi Interim Period, not, and to instruct and use its commercially reasonable efforts to
cause its subsidiaries, affiliates and representatives to not, (i) solicit, initiate or knowingly participate
in any negotiations with any person with respect to alternative transactions, or knowingly provide
any non-public information or data concerning Obagior any of its subsidiaries to any person
relating to such alternative transactions, (ii) enter into an agreement with respect to any such
alternative transactions or proposed transactions, (iii) grant any waiver, amendment or release
under any confidentiality agreement executed in connection with such alternative transactions, or
the anti-takeover laws of any state, or (iv) otherwise knowingly facilitate any inquiries, proposals,
discussions, or negotiations or any effort or attempt by any person to make a proposal with respect
to an alternative transaction. From and after the date of the Obagi Merger Agreement, Obagi will,
and will instruct and use its reasonable best efforts to cause its officers,
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directors, representatives, subsidiaries and affiliates and their respective representatives to,
immediately cease and terminate all discussions and negotiations with any persons that may be
ongoing with respect to certain alternative transactions (other than Waldencast and its
representatives). Obagi will promptly notify Waldencast if any person makes any written proposal,
offer or inquiry with respect to an alternative transaction and provide Waldencast with a description
of the material terms and conditions thereof to the extent that such disclosure would not result in a
breach of Obagi’s confidentiality obligations that are in existence as of the date of the Obagi Merger
Agreement;

cause the shareholders, officers and employees of Obagi listed in the Obagi Disclosure Letter (the
“Obagi Lock-Up Shareholders”) to deliver, or cause to be delivered, to Waldencast copies of the
Obagi Lock-Up Agreements (as described further under the heading “Related Agreements —
Related Agreements to the Obagi Merger and the Milk Transaction — Lock-Up Agreement”) duly
executed by all such parties in form and substance reasonably satisfactory to Waldencast; and

following the date of the Obagi Merger Agreement, and in all events prior to the Obagi Closing, use
its reasonable best efforts to obtain approval or waiver, as applicable, of any “excess parachute
payments” (within the meaning of Section 280G of the Code and the regulations thereunder).

Joint Covenants of Waldencast and Obagi

In addition, each of Waldencast and Obagi has agreed, among other things, to take certain actions set
forth below.

each of Waldencast and Obagi will (and, to the extent required, will cause its Affiliates to) comply
promptly, but in no event later than ten business days after the date of the Obagi Merger
Agreement, with the natification and reporting requirements of the HSR Act;

each of Waldencast and Obagi will substantially comply with any information or document requests
with respect to antitrust matters as contemplated by the Obagi Merger Agreement;

each of Waldencast and Obagi will (and, to the extent required, will cause its Affiliates to) request
early termination of any waiting period or periods under the HSR Act and exercise its reasonable
best efforts to (i) obtain termination or expiration of the waiting period or periods under the HSR Act
and (i) prevent the entry, in any legal proceeding brought by the Antitrust Division of the U.S.
Department of Justice, the U.S. Federal Trade Commission or the antitrust or competition law
authorities of any other jurisdiction (whether the U.S., foreign or multinational) (the “Antitrust
Authorities”) or any other person, of any Governmental Order that would prohibit, make unlawful or
delay the consummation of the transactions contemplated by the Obagi Merger Agreement;

Waldencast will cooperate in good faith with the Antitrust Authorities and undertake promptly any
and all action required to complete lawfully the transactions contemplated by the Obagi Merger
Agreement as soon as practicable and any and all action necessary or advisable to avoid, prevent,
eliminate or remove the actual or threatened commencement of any proceeding in any forum by or
on behalf of any Antitrust Authority or the issuance of any Governmental Order that would delay,
enjoin, prevent, restrain or otherwise prohibit the consummation of the Obagi Merger, including,
with Obagi’s prior written consent (which consent shall not be unreasonably withheld, conditioned,
delayed or denied), (i) proffering and consenting and/or agreeing to a Governmental Order or other
agreement providing for (A) the sale, licensing or other disposition, or the holding separate, of
particular assets, categories of assets or lines of business of Obagi or Waldencast or (B) the
termination, amendment or assignment of existing relationships and contractual rights and
obligations of Obagi or Waldencast and (ii) promptly effecting the disposition, licensing or holding
separate of assets or lines of business or the termination, amendment or assignment of existing
relationships and contractual rights, in each case, at such time as may be necessary to permit the
lawful consummation of the transactions contemplated by the Obagi Merger Agreement;

each of Waldencast and Obagi will (and, to the extent required, shall cause its controlled Affiliates
to) (i) diligently and expeditiously defend and use reasonable best efforts to obtain any necessary
waiver, clearance, approval, consent, permits, orders, authorization or governmental authorization
under laws
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prescribed or enforceable by any Governmental Authority, for the transactions contemplated by the
Obagi Merger Agreement and to resolve any objections as may be asserted by any Governmental
Authority with respect to the transactions contemplated by the Obagi Merger Agreement; and
(i) cooperate fully with each other in the defense of such matters;

¢ to the extent not prohibited by law, Obagi will promptly furnish to Waldencast, and Waldencast will
promptly furnish to Obagi, copies of any notices or written communications received by such party
or any of its Affiliates from any third party or any Governmental Authority with respect to the
transactions contemplated by the Obagi Merger Agreement, and each party shall permit counsel to
the other parties an opportunity to review in advance, and each party shall consider in good faith
the views of such counsel in connection with, any proposed written communications by such party
and/or its Affiliates to any Governmental Authority concerning the transactions contemplated by the
Obagi Merger Agreement;

¢ to the extent not prohibited by law, each of the parties agree to provide the other party and its
respective counsel, the opportunity, on reasonable advance notice, to participate in any substantive
meetings or discussions, whether in person, by telephone, video conference, or otherwise, between
such party and/or any of its affiliates, agents or advisors, on the one hand, and any Governmental
Authority, on the other hand, concerning or in connection with the transactions contemplated by the
Obagi Merger Agreement;

¢ each of the parties agree that Obagi shall be responsible for and pay 33% and Waldencast shall be
responsible for and pay 50%, in each case, of the filing fees payable to the Antitrust Authorities in
connection with the transactions contemplated by the Obagi Merger Agreement and the Milk Equity
Purchase Agreement;

¢ (i) Waldencast and Obagi will jointly prepare and Waldencast will, after receipt of the required
PCAOB financial statements, file with the SEC mutually acceptable materials, including the proxy
statement and (ii) Waldencast will prepare and file with the SEC the Registration Statement (as
defined below) in connection with the registration under the Securities Act of (a) the Waldencast plc
Class A ordinary shares and (b) the Waldencast plc warrants to be issued in connection with the
Domestication;

« each of Waldencast and Obagi will use its reasonable best efforts to cause the proxy
statement/Registration Statement to comply with the rules and regulations promulgated by the
SEC, to have the proxy statement/Registration Statement declared effective under the Securities
Act as promptly as practicable after such filing and to keep the Registration Statement effective as
long as is necessary to consummate the transactions contemplated by the Obagi Merger
Agreement;

¢ Waldencast will use its reasonable best efforts to obtain all necessary state securities law or “Blue
Sky” permits and approvals required to carry out the transactions contemplated by the Obagi
Merger Agreement, and Obagi will furnish all information concerning Obagi, its subsidiaries and
any of their respective members or shareholders as may be reasonably requested in connection
with any such action;

« each of Waldencast and Obagi will furnish to the other party all information concerning itself, its
subsidiaries, officers, directors, managers, shareholders, and other equityholders and information
regarding such other matters as may be reasonably necessary or advisable or as may be
reasonably requested in connection with the proxy statement/Registration Statement, a Current
Report on Form 6-K pursuant to the Exchange Act in connection with the transactions
contemplated by the Obagi Merger Agreement, or any other statement, filing, notice or application
made by or on behalf of Waldencast, Obagi or their respective subsidiaries to any regulatory
authority (including Nasdaq) in connection with the Obagi Merger;

*  Waldencast will, as promptly as practicable after the Registration Statement is declared effective
under the Securities Act, (i) disseminate the Registration Statement to shareholders of Waldencast,
(i) give notice, convene and hold a meeting of the shareholders to vote on the Transaction
Proposals, in each case in accordance with its Governing Documents then in effect and Nasdaq
Listing Rule 5620(b) (such meeting to be held on a date no later than 30 business days following
the date the Registration Statement is declared effective), (iii) solicit proxies from the holders of
public shares of Waldencast to vote in favor of each of the Transaction Proposals, and (iv) provide
its shareholders with the opportunity to elect to effect a redemption;

« upon the terms set forth in the Obagi Merger Agreement, Obagi will (i) use its best efforts to solicit
and obtain approval of the Obagi Merger (“Obagi Shareholder Approval”) in the form of an
irrevocable written
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consent (the “Written Consent”) of Cedarwalk (pursuant to the Stockholder Support Agreement)
promptly following the time at which the Registration Statement shall have been declared effective
under the Securities Act and delivered or otherwise made available to shareholders, but in any
event no later than two (2) business days after the Registration Statement is declared effective
under the Securities Act and delivered or otherwise made available to shareholders, or (ii) in the
event Obagi determines it is not able to obtain the Written Consent, Obagi shall duly convene a
meeting of the shareholders of Obagi for the purpose of voting solely upon the adoption of the
Obagi Merger Agreement, and the other agreements contemplated thereby, including the Obagi
Merger, promptly after the Registration Statement is declared effective under the Securities Act and
delivered or otherwise made available to shareholders, but in any event no later than two (2)
business days after the Registration Statement is declared effective under the Securities Act and
delivered or otherwise made available to shareholders;

« each of Waldencast and Obagi will, and each will cause their respective subsidiaries to, (i) use
reasonable best efforts to obtain all material consents and approvals of third parties that any of
Waldencast, Obagi, or their respective Affiliates are required to obtain in order to consummate the
Obagi Merger and (ii) take such other action as may be reasonably necessary or reasonably
requested by another party to satisfy the conditions to the Obagi Closing set forth in the Obagi
Merger Agreement or otherwise to comply with the Obagi Merger Agreement or to consummate the
transactions contemplated thereby;

« each of Waldencast and Obagi will, prior to the Obagi Merger Effective Time, take all such steps as
may be required (to the extent permitted under applicable law) to cause any dispositions of the
Obagi Common Stock or acquisitions of Waldencast plc Class A ordinary shares (including, in each
case, securities deliverable upon exercise, vesting or settlement of any derivative securities)
resulting from the transactions contemplated by the Obagi Merger Agreement by each individual
who may become subject to the reporting requirements of Section 16(a) of the Exchange Act in
connection with the transactions contemplated thereby to be exempt under Rule 16b-3
promulgated under the Exchange Act;

« each of Waldencast and Obagi will, and will each cause their respective subsidiaries and Affiliates
(as applicable), and its and their officers, directors, managers, employees, consultants, counsel,
accounts, agents and other representatives to, reasonably cooperate in a timely manner in
connection with any financing arrangement the parties mutually agree to seek in connection with
the transactions contemplated by the Obagi Merger Agreement, including the PIPE Investment;

¢ Waldencast will instruct its financial advisors to, keep Obagi and its financial advisors reasonably
informed with respect tothe PIPE Investment and any changes in the rotation of Waldencast
Class A ordinary shares and Waldencast Class B ordinary shares during such period, including by
(i) providing regular updates and (ii) reasonably consulting and cooperating with, and considering in
good faith any feedback from, Obagi or its financial advisors with respect to such matters during the
period commencing on the date of announcement of the Obagi Merger Agreement or the
transactions contemplated thereby until the Obagi Closing Date; and

« each of Obagi and Waldencast shall use commercially reasonable efforts (and cause any of their
respective subsidiaries to use commercially reasonable efforts) to cooperate to restructure the
transactions contemplated hereby upon (i) a change in facts or circumstances or (ii) a change in tax
law occurring after the date hereof that, in either case, together with the transactions contemplated
by the Obagi Merger Agreement or by the Milk Equity Purchase Agreement, could reasonably be
expected to result in Waldencast being treated as an entity classified as a domestic corporation for
U.S. federal income tax purposes by reason of Section 7874 of the Code.

Closing Conditions

The consummation of the Obagi Merger is conditioned upon the satisfaction or waiver by the applicable
parties to the Obagi Merger Agreement of the conditions set forth below. Therefore, unless these conditions
are satisfied or waived by the applicable parties to the Obagi Merger Agreement, the Obagi Merger may not
be consummated. There can be no assurance that the parties to the Obagi Merger Agreement would waive
any such provisions of the Obagi Merger Agreement.
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Minimum Cash Condition

The Obagi Merger Agreement provides that the obligations of Obagi to consummate the Obagi Merger
is conditioned on, among other things: (i) that as of the Closing, the Obagi Cash Consideration must equal or
exceed $327.5 million, subject to reduction for expenses of Obagi above $26.0 million and (ii) after the
completion of the transactions contemplated by such agreements, Waldencast plc will receive an amount in
cash equal to or greater than $50.0 million. In connection with the Conditional Consent, the Obagi Minimum
Cash Consideration Condition will be deemed to be waived to the extent that the Obagi Cash Consideration
is greater than an amount equal to the difference of (i) $327.5 million minus (ii) the Company Transaction
Expenses Overage minus (iii) the Inventory Cash Value. For additional information, see the section entitled
“BCA Proposal — Related Agreements — Related Agreements to the Obagi Merger — Conditional
Consent.” If there are significant redemptions by public shareholders or an unexpectedly low Inventory Cash
Value, then one or more of the Obagi Minimum Cash Conditions may not be satisfied. In the event any of the
Obagi Minimum Cash Conditions are not satisfied, the Business Combination could not be consummated
unless Obagi waives the Obagi Minimum Cash Conditions. Waldencast and Obagi currently expect the
Inventory Cash Value to be in the range of $10.0 million to $20.0 million.

Conditions to the Obligations of Each Party

The obligations of each party to the Obagi Merger Agreement to consummate, or cause to be
consummated, the Obagi Merger are subject to the satisfaction of the following conditions, any one or more
of which may (to the extent permitted by applicable law) be waived in writing by the parties:

« the approval of the Transaction Proposals by Waldencast's shareholders will have been obtained
(the “Waldencast Shareholder Approval”);

« the Obagi Shareholder Approval will have been obtained;

« the Registration Statement will have become effective under the Securities Act and no stop order
suspending the effectiveness of the Registration Statement will have been issued and no
proceedings for that purpose will have been initiated or threatened by the SEC and not withdrawn;

« the waiting period or periods under the HSR Act applicable to the transactions contemplated by the
Obagi Merger Agreement and the (i) Obagi Sponsor Support Agreement, (ii) Stockholder Support
Agreement, (iii) Registration Rights Agreement, (iv) Obagi Confidentiality Agreement, (v) Obagi
Lock-Up Agreements, (vi) Distribution Agreements, (vii) Transition Services Agreement, (viii) IP
License Agreement, (ix) Supply Agreement, and (x) Investor Rights Agreement (clauses (i) to (x),
collectively, the “Obagi Ancillary Agreements”) will have been obtained, expired or been terminated,
as applicable;

e there will not (i) be in force any Governmental Order, in each case, to the extent such
Governmental Authority has jurisdiction over the parties to the Obagi Merger Agreement and the
transactions contemplated thereby, enjoining or otherwise prohibiting the consummation of the
Obagi Merger in certain specified governing jurisdictions, and (ii) have been adopted any law or
regulation in such governing jurisdictions that would result in the consummation of the Obagi
Merger being illegal or otherwise prohibited;

« all closing conditions in the Milk Equity Purchase Agreement shall have been satisfied prior to, or
will occur substantially concurrently with or immediately following, the Obagi Closing;

*  Waldencast will have at least $5,000,001 of net tangible assets (as determined in accordance with
Rule 3a51-1(g)(1) of the Exchange Act and inclusive of the PIPE Investment Amount and the
Forward Purchase Amount, in each case, actually received by Waldencast prior to or substantially
concurrently with the Obagi Closing);

« the Waldencast plc Class A ordinary shares to be issued in connection with the Obagi Merger will
have been approved for listing on Nasdaq; and

« the Obagi China Distribution will have been completed.
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Conditions to the Obligations of Waldencast and Merger Sub

The obligations of Waldencast and Merger Sub to consummate, or cause to be consummated, the
Obagi Merger are subject to the satisfaction of the following additional conditions, any one or more of which
may be waived in writing by Waldencast and Merger Sub:

certain of the representations and warranties of Merger Sub pertaining to the capitalization of Obagi
will be true and correct in all but de minimis respects as of the Obagi Closing Date as though made
on and as of such date (or in the case of representations and warranties that address matters only
as of a particular date, as of such date);

each of the Company Fundamental Representations (disregarding any qualifications and
exceptions contained therein relating to materiality, material adverse effect or any similar
qualification or exception) will be true and correct in all material respects, in each case, as of the
Obagi Closing Date as though made on and as of such date (or in the case of representations and
warranties that address matters only as of a particular date, as of such date);

each of the other representations and warranties of Obagi contained in the Obagi Merger
Agreement (except for as to absence of changes) (disregarding any qualifications and exceptions
contained therein relating to materiality, material adverse effect or any similar qualification or
exception) will be true and correct as of the date of the Obagi Closing Date as though made on and
as of such date (or in the case of representations and warranties that address matters only as of a
particular date, as of such date), except for, in each case, inaccuracies or omissions that have not
had, and would not reasonably be expected to have, individually or in the aggregate, an Obagi
Material Adverse Effect;

each of the covenants of Obagi to be performed or complied with as of or prior to the Obagi Closing
will have been performed or complied with in all material respects; and

since the date of the Obagi Merger Agreement, there shall not have occurred an Obagi Material
Adverse Effect that is continuing.

Conditions to the Obligations of Obagi

The obligation of Obagi to consummate, or cause to be consummated, the Obagi Merger is subject to
the satisfaction of the following conditions, any one or more of which may be waived in writing by Obagi:

each of the representations and warranties of Waldencast regarding the capitalization of
Waldencast (other than the representations and warranties contained in Section 5.12(e) and
Section 5.12(f) of the Obagi Merger Agreement), will be true and correct in all but de minimis
respects as of the Obagi Closing Date as though made on and as of such date (or in the case of
representations and warranties that address matters only as of a particular date, as of such date);

each of the Waldencast Fundamental Representations (disregarding any qualifications and
exceptions contained therein relating to materiality, material adverse effect or any similar
qualification or exception) will be true and correct in all material respects, in each case as of the
Obagi Closing Date as though made on and as of such date (or in the case of representations and
warranties that address matters only as of a particular date, as of such date);

each of the other representations and warranties of Waldencast contained in the Obagi Merger
Agreement (disregarding any qualifications and exceptions contained therein relating to materiality
and material adverse effect or any similar qualification or exception) will be true and correct as of
the Obagi Closing Date as though made on and as of such date (or in the case of representations
and warranties that address matters only as of a particular date, as of such date), except for, in
each case, inaccuracies or omissions that have not had, and would not reasonably be expected to
have, individually or in the aggregate, a material adverse effect on Waldencast or Waldencast's
ability to consummate the transactions contemplated by the Obagi Merger Agreement;

each of the covenants of Waldencast to be performed or complied with as of or prior to the Obagi
Closing will have been performed and complied with in all material respects; and

the Domestication will have been completed, including that the deregistration of Waldencast in the
Cayman Islands will have been filed with the Cayman Registrar of Companies under the
Companies Act (As
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Revised) of the Cayman Islands (“the Cayman Registrar’) and a copy of the certificate of
continuance issued by the Registrar of Compa