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Cautionary Statement Regarding Forward Looking Statements[image: ]

This communication contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements regarding IFF’s expected future financial position, results of operations, cash flows, financing plans, business strategy, budgets, capital expenditures, competitive positions, growth opportunities, plans and objectives of management and statements containing the words such as “anticipate,” “approximate,” “believe,” “plan,” “estimate,” “expect,” “project,” “could,” “should,” “will,” “intend,” “may” and other similar expressions, are forward-looking statements. Statements in this communication concerning IFF’s business outlook or future economic performance, anticipated profitability, revenues, expenses or other financial items, and product or services line growth, together with other statements that are not historical facts, are forward-looking statements that are estimates reflecting the best judgment of IFF based upon currently available information. Such forward-looking statements are inherently uncertain, and stockholders and other potential investors must recognize that actual results may differ materially from IFF’s expectations as a result of a variety of factors, including, without limitation, those discussed below. Such forward-looking statements are based upon management’s current expectations and include known and unknown risks, uncertainties and other factors, many of which IFF is unable to predict or control, that may cause IFF’s actual results, performance or plans to differ materially from any future results, performance or plans expressed or implied by such forward-looking statements. These statements involve risks, uncertainties and other factors discussed below and detailed from time to time in IFF’s filings with the Securities and Exchange Commission (the “SEC”).

Risks and uncertainties related to IFF’s proposed acquisition of Frutarom include, but are not limited to, the inability to obtain required regulatory approvals for the acquisition, the timing of obtaining such approvals and the risk that such approvals may result in the imposition of conditions that could adversely affect the combined company or the expected benefits of the acquisition, the risk that a condition to closing of the acquisition may not be satisfied on a timely basis or at all, the failure of the proposed transaction to close for any other reason, uncertainties as to access to available financing (including financing for the acquisition or refinancing of IFF or Frutarom debt) on a timely basis and on reasonable terms, the impact of IFF’s proposed financing on its liquidity and flexibility to respond to other business opportunities, whether the acquisition will have the accretive effect on IFF’s earnings or cash flows that it expects, the inability to obtain, or delays in obtaining, cost savings and synergies from the acquisition, costs and difficulties related to the integration of Frutarom’s businesses and operations with IFF businesses and operations, unexpected costs, liabilities, charges or expenses resulting from the acquisition, adverse effects on IFF’s stock price resulting from the acquisition, the inability to retain key personnel, and potential adverse reactions, changes to business relationships or competitive responses resulting from the acquisition.

In addition to the factors set forth above, other factors that may affect IFF’s plans, results or stock price are set forth in IFF’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K.[image: ]

Many of these factors are beyond IFF’s control and IFF cautions investors that any forward-looking statements made by IFF are not guarantees of future performance. IFF disclaims any obligation to update any such factors or to announce publicly the results of any revisions to any of the forward-looking statements to reflect future events or developments.

Important Additional Information and Where to Find It

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. In connection with the proposed merger, IFF has filed with the SEC a registration statement on Form S-4 (File No. 333-225728), including Amendment No.1 thereto, that constitutes a prospectus of IFF and attaches as an exhibit a proxy statement of Frutarom. The registration statement was declared effective by the SEC on July 3, 2018, and IFF commenced mailing the definitive prospectus to Frutarom shareholders of record on July 6, 2018.

INVESTORS AND SECURITY HOLDERS OF FRUTAROM ARE URGED TO READ THE DEFINITIVE PROSPECTUS AND OTHER DOCUMENTS FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED MERGER. Investors and security holders are able to obtain free copies of the registration statement and other documents filed with the SEC by the parties through the website maintained by the SEC at http://www.sec.gov. Copies of the documents filed with the SEC by IFF will be available free of charge on IFF’s internet website at ir.iff.com.
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Leading Global Flavor & Fragrance Company

Strong heritage as an innovation leader with global CPGs
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Rapidly Growing Flavor & Specialty Ingredient House

Leading naturals portfolio servicing small & mid-sized customers
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IFF Strategic Vision
Roadmap for accelerated profitable growth

Vision 2020
We are the catalyst for discoveries that spark the senses and transform the everyday
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IFF & Frutarom Transaction

Compelling combination

* IFF & Frutarom combination creates a global leader in
natural taste, scent and nutrition with expected 2018 pro-forma
sales of $5.3 billion

Enriches portfolio for a stronger product offering, broadens
access in attractive adjacencies & strengthens exposure to
fast-growing customers

Expect to generate significant cost synergies of $145 million
by the third full year after the completion of the merger

Accelerating financial performance, with sales growing 5 to 7%
and adjusted cash EPS 10%+ between 2019 and 2021, on a
currency neutral basis, including the contribution of acquisitions
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Strong Strategic Alignment

Broad-based benefits across all four priorities
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Stronger Product Offering

Enriching our portfolio to provide more comprehensive solutions
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More Comprehensive Offering
Uniquely positioned by combining innovation of both companies
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Small Customers Growing Fastest
Small & private label own share of spend; Focused on clean label
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Strengthens Exposure To Fast-Growing Customers
Small & mid-sized customers growing at an accelerated rate
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Broadens Access In Attractive Adjacencies
Expanding into rapidly growing & profitable markets
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Generates Significant Cost Synergies

Unlocking incremental shareholder value

CUMULATIVE SAVINGS EXPECTED TIMING

2021 ~100%

2020 ~70%

2019
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Rationalize Procurement
Leveraging the best of both supply chains

« Citrus Specialties * Texturizers
*+ Antioxidants * Spices
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imize Global Footprint

IFF & Frutarom global manufacturing sites
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Accelerating Financial Performance
Average currency neutral growth targets for the 2019 to 2021 period
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Capital Allocation Strategy

Disciplined uses of cash

‘ Primary focus on debt repayment
to maintain investment grade rating -

Reinvest in business via capex
for long-term future growth

° Pursue value-enhancing M&A

° Maintain current dividend status
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Drive Debt Repayment
Achieving Net Debt to EBITDA* target to retain investment grade rating

DEBT / EBITD. FOCUS

~3.7X + Managing leverage to retain investment
grade rating is critical focus
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Process Update
Tracking ahead of schedule

* Frutarom shareholders approved
transaction with IFF by a majority of ~95%

Comprehensive pre-close discussions on
talent, R&D, adjacencies & business and
functional integration

Committed to Tel Aviv Stock listing
upon completion of transaction

Close expected in early October
pending antitrust approvals
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Antitrust Process
On-track, with all applications submitted & approvals in 6 of 8 jurisdictions
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Day 1 Go-To-Market

Positioning for strong execution & sustainable, profitable growth

« Frutarom to remain a standalone unit;
Maintain current go-to-market strategy

Fragrances| Flavors | Frutarom

Leverage global expertise across
back-end functions to unlock value
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IFF 1H 2018 Financial Review
Strong performance across all financial metrics
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Frutarom 1H 2018 Performance
Record revenues & profitability margin

FINANCIALS COMMENTARY

o) « Achieved record quarterly revenue, with
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Summary

GROWTH
ACCELERATION

PROFIT

POSITION
OF STR

rrom transaction — a compelling

ombination

Leader in natural taste, scent & nutrition
with expected 2018 pro-forma sales of $5.3B

Stronger product offering
Access to fast-growing small & mid-sized customers
Enter attractive adjacencies

Expect to generate cost synergies of $145M by the
third full year after the completion of the merger

Accelerate financial results, with sales® +5 to +7%
&adjusted cash EPS* 10%+ from 2019 — 2021, excluding
currency; <3.0x net debt to EBITDA* in 18-24 months

Strong start in 2018 for both IFF & Frutarom;
with robust top and bottom-line performance
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GAAP & Non-GAAP Financial Measures

We provide in this presentaton certain non-GAAP financial measures, including (1) Currency Neutral Sales, (2) Adjusted Operating Profit and Currency
Neutral Adjusted Operating Proft(3) Adjusted EPS and Currency Neutral Adjusted EPS, and (4) Compound Average Currency Neutral Growth Rate
(‘CAGR?), which exciude restruciuring costs and other significant tems of  non-recurring and/or nonoperational nature such as legal charges/credis, losses
on sale of assets, tax assessment, operational improvement initatives, ntegraton costs, FDA mandated product recallcosts, acquisition elated costs, CTA
realization, Frutarom pre-acquisition costs and U.S. Tax reform (often referred to as “ltems Impacting Comparabilty’) and, with respect to he currency neutral
items, the impact of foreign cumrency movements. We provide these mefics as we believe that they are useful in providing period to period comparisons of the:
results of our operationa performance. Curtency Neulral Sales, Adjusted Operating Profit, Curency Neutral Adusted Operating Proft, Adjsted EPS and
Currency Neutral Adjusted EPS should not be consideredin isalation or as subsiiutes for analysis of the Company's resuts under GAAP and may not be
omparable to ather companies' calculation of such metrics. When we provide our expectations for our currency neual mefrics in our fullyear 2018 guidance,
‘we estimate the antiipated FX impact by comparing prior year results o the prior year results restated at exchange rates in effect for the curent year based
on the currency of the undertying transaction.

‘When we provide our expectations for our Adjusted Operating Profit and our Adjusted EPS in our full year 2018 guidance, a reconcilation of the differences
between the non-GAAP expectation and the corresponding GAAP measure generally are not avalable without unreasonable effort due to inherent difficuty of
forecasting the timing and amount of reconciling tems that would be excluded from the GAAP measure in the relevant future period and the relevant tax

impact of such reconcilingitems on EPS. The variabilty of the excluded tems may have a significant, and potentially unpredictable, impact on our future:
GAAP results.

We also provide forward-ooking CAGR and net debt to EBITDA amounts in the form of guidance in this presentation. This guidance is provided on a non-
‘GAAP basis and cannot be reconciled to the closest GAAP measures without unreasonable effort because of the unpredictabilty of the amounis and timing of
events affecting the items we exclude from non-GAAP measures. For example, acquisiton-related cos's, restructuring and ofher charges, net, and integraion
costs are allimpacted by the fiming and size of potenial future actons, which are difficult to predict.In addion, from time to time, we exclude certain tems.
that occur infrequenty, which are also inherenty diffcult o predict and estimate. Itis also difficult o predict the tax effect ofthe tems we exciude and to
estimate certain discrete tax items,like the resolution of tax audits or changes to tax laws. As such, the costs that are being excluded from non-GAAP
guidance are diffcult to predict and a reconciliation or a range of results could lead to disclosure that would be imprecise or potentially misleading. Material
changes to any one of the exclusions could have a significant effect on our guidance and fuure GAAP results.
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IFF Reconciliation of GAAP &
Non-GAAP Financial Measures

‘Adjusted Operating Profit

T
Reported (GAAP) 3292 48656 5814
— —
Acquisition Related Costs (b) 4 4 204
Integration Related Costs (c) 4 4 42
) .
Restructuring and Other Charges, net (f) 4 17 197
LI e
SR .
UK Pension Settlement Charges (i) 4 4 28
Adjusted (Non-GAAP) 3292 4883 647.4

IFF




image32.png
IFF Reconciliation of GAAP &
Non-GAAP Financial Measures (cont’d)

(a)Represents accelerated depreciation and idle labor costs in Hangzhou, China

(b)Represents the amortization of inventory “step-up" included in Cost of goods sokd and transaction costs related to the acquisitions of
Fragrance Resources and PowderPure within Seling and administrative expenses.

()Represents costs related to the integration of the David Michael and Fragrance Resources acquisitions.

(@)Represents additional charge related to fiigation settiement.

(e)Represents the reserve for payment of a tax assessment related to commercial rent for prior periods.

(0 For 2017, represents severance costs related to the 2017 Productivty Program which were parially offset by the reversal of 2015
severance charges that were no longer needed. For 2012, represents restructuring charges related to the 2011 sirategic initiative.

(@) Represents gains on sale of assets.

(W) Represents an estimate of the Company's incremental direct costs and customer reimbursement obligations, in excess of the
Company's sales value of the recalled products, afising from an FDA mandated recall.

()Represents pension settlement charges incurred in one of the Company's UK pension plans.




image33.png
IFF Reconciliation of GAAP &
Non-GAAP Financial Measures (cont’d)

6 Months Ended

Reported Operating Profit (GAAP) 3204 2818
Operational Improvement Intiatives (2) 14 10
Acquistion Related Costs (b) ©5) 151
Integration Related Costs (c) 10 19
Legal Charges / Creds, net () B 10
Tax Assessment (€) 4 53
Restructuring and Other Charges, net (1) 09 109
Losses (Gains) on Sale of Assets 12 09
FDA Mandated Product Recall(h) 50 s
Frutarom Acquisition Related Costs () 124 ]
Adjusted Operating Profit (Non-GAAP) 3508 3205
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IFF Reconciliation of GAAP &
Non-GAAP Financial Measures (cont’d)
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IFF Reconciliation of GAAP &
Non-GAAP Financial Measures (cont’d)

(a)For 2018, represents accelerated depreciation elated to-a plant relocation in Inda. For 2017, represents accelerated depreciation and i labor costs in
Hangzho, China.

(b)For 2018, represents adjustments to the contingent consideration payable for PoderPure, and transacion cos's relted to Fragrance Resources and
PowderPure within Seling and adminstrative expenses. For 2017, represents the amortzaton of inventory step-up” related to the acquisitons of David
Michael, Fragrance Resoutces and PowderPure, included in cost of goods sold and transaction costs felated o the acquisitons of David Michael,
Fragrance Resources and PowderPure, included in Seling and adminisrative expenses.

(€)For 2018, represents costs elated to the integration of David Michael. For 2017, represents costs related to the integration of David Michael and
Fragrance Resources acquisitons.

()Represents addtional charge related to igation settiement.

(¢)Represents the reserve for payment of a tax assessment related to commercial rent for prior periods.

(Represents severance costs related to the 2017 Productivy Program and Tawan lab closure.

(9)Represents the release of CTA related to the liquidaton of  foreign entey.

(n)Represents managements best estimate of sses related to the previously disclosed FDA mandated recall.

()Represents charges incurred related to enactment of certain U.S. tax legsiation changes in Decerber 2017.

()Represents ransaction-related coss and expenses related to the pending acquistion of Frutarom. Amount includes $10.6 milion of bridge loan
‘commitment fees ncluded in Interest expense, $25 0 miion mark-{o-market loss adjustment on an interest rte erative and an $11.0 million mark-to-
market gain adjustment on a foreign currency derivative, and $12 5 milion of transaction costs included in administrative expenses.

(K)The sum of thesse tems does notfoot due to rounding
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IFF Reconciliation of GAAP &
Non-GAAP Financial Measures (cont’d)
Currency Neutral Sales Growth for the Six Months Ended June 30, 2018

‘Reported Sales Growth

Currency Impact
Currency Neutral Sales Growth
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e

Currency Neutral Adj. Operating Profit Growth for the Six Months Ended June 30, 2018

Adjusted Operating Profit Growth
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Currency Neutral Adj. EPS Growth for the Six Months Ended June 30, 2018
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IFF Reconciliation of GAAP &
Non-GAAP Financial Measures (cont’d)

Year ended December 31,

impact
Currency Neutral Adjusted Organic EPS Growth
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Frutarom Reconciliation of Non-GAAP Financial
Measures (cont’d)

Depreciation and Amortization s 261 485
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Frutarom Reconciliation of Non-GAAP Financial
Measures (cont’d)

6 Months Ended

Operating Profit 1349
Non recuring expenses. 17
‘Adjusted Operating Profit 1368
Depreciation and Amortization 58
Adjusted EBITDA 1724
Sales 8.1
‘Adjusted EBITDA Margin 219%
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Frutarom Reconciliation of Non-GAAP Financial
Measures (cont’d)

Adjusted Core EBITDA
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Frutarom Reconciliation of Non-GAAP Financial
Measures (cont’d)

Flavors Currency Neutral Pro Forma Sales Growth for the Six Months Ended June 30, 2018

‘Reported Sales Growth

impact
Currency Neutral Pro Forma Sales Growth

usz

Specialty Fine Ingredients Currency Neutral Pro Forma Sales Growth for the Six Months Ended June 30, 2018

Reported Sales Growth
Impact
Currency Neutral Pro Forma Sales Growth
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