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Item 1.01 Entry into a Material Definitive Agreement.
 

On July 2, 2018 (the “Closing Date”), Prestige Brands International, Inc. (“PBI”), The Spic and Span Company, an affiliate of PBI (“S&S Co.” and,
together with PBI, the “Sellers”), Medtech Holdings, Inc. (as guarantor only), and Prestige Brands Holdings, Inc. (the “Company”) (solely with respect to
certain limited provisions) entered into an Asset Purchase Agreement (the “Purchase Agreement”) with KIK International LLC (the “Buyer”), pursuant to
which the Sellers agreed to sell to the Buyer certain assets (the “Purchased Assets”), including certain intellectual property rights, associated with a number of
the Sellers’ household cleaning product business lines (the “Businesses”) and the Buyer agreed to assume certain liabilities related to the Businesses
(collectively, the “Transaction”). The purchase price for the Purchased Assets was $69,000,000, subject to certain adjustments.

 
The Purchase Agreement contains customary representations, warranties and covenants from the parties and indemnification rights after the closing

of the Transaction that are customary for transactions of this type, subject to certain limitations set forth therein. The Purchase Agreement also contains a non-
competition clause pursuant to which the Company may not and may not permit its subsidiaries to, directly or indirectly, engage in the business of
developing, manufacturing, packaging, offering for sale, selling or marketing household cleaning product in North America, subject to certain exceptions
described in the Purchase Agreement.

 
As a condition to the Purchase Agreement, the Sellers, the Buyer and Prestige Brands, Inc. (as guarantor only) entered into a Transition Services

Agreement on the Closing Date, pursuant to which the Sellers will provide certain services to the Buyer related to the transition of the Businesses for the
periods specified for the services in the Transition Services Agreement.

 
The foregoing description of the Transaction and the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference

to the full text of the Purchase Agreement, which the Company intends to file as an exhibit to its Quarterly Report on Form 10-Q for the quarter ended June
30, 2018.

 
When filed, the Purchase Agreement will be included to provide investors and security holders with information regarding its terms. It will not be

intended to provide any other factual information about the Company or the Sellers. The Purchase Agreement contains warranties and covenants that the
Sellers, on one hand, and the Buyer, on the other hand, made to each other as of specific dates. The assertions embodied in those warranties and covenants
were made solely for purposes of the Purchase Agreement between the parties and may be subject to important qualifications and limitations agreed to by the
parties in connection with negotiating its terms, including being qualified by confidential disclosures exchanged between the parties in connection with the
execution of the Purchase Agreement. Moreover, the warranties may be subject to a contractual standard of materiality that may be different from what may
be viewed as material to investors or security holders, or may have been used for the purpose of allocating risk between the parties to the Purchase Agreement
rather than establishing matters as facts. Moreover, information concerning the subject matter of the warranties may change after the date of the Purchase
Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures. For the foregoing reasons, no person
should rely on the warranties contained in the Purchase Agreement as statements of factual information at the time they were made or otherwise.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements

of Certain Officers.
 

(b)  On June 30, 2018, the Company and Christopher Heye, Senior Vice President, Strategic Planning, Canada, and Women’s Health, mutually
agreed that Mr. Heye’s employment with the Company will terminate effective June 30, 2018.  Mr. Heye was a participant in the Prestige Brands Holdings,
Inc. Executive Severance Plan (the “Severance Plan”). Pursuant to, and subject to the terms and conditions of, the Severance Plan, in connection with his
termination of employment, Mr. Heye will receive (a) a severance payment of $518,000, payable over 12 months following his termination date in accordance
with the Company’s regular payroll practices, (b) a prorated bonus for fiscal 2019, based on actual performance results for fiscal 2019, to be paid concurrently
with corresponding payments made to other similarly-situated executives, and (c) payment of COBRA premiums for twelve months.  Mr. Heye’s outstanding
equity awards will be exercisable or forfeited in accordance with their terms. A summary of the material terms of the Severance Plan can be found in the
Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on November 2, 2017 (the “8-K”), and is incorporated herein by
reference. The summary is qualified in its entirety by reference to the full text of the Severance Plan, a copy of which was filed as Exhibit 10.1 to the 8-K, and
is incorporated herein by reference.

  
 



 
 

Item 7.01 Regulation FD Disclosure.
  
On July 2, 2018, the Company issued a press release announcing the execution of the Purchase Agreement and the divestiture of the Purchased

Assets related to the Businesses to the Buyer. A copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated
herein by reference.

  
The information in this Item 7.01 and Exhibit 99.1 attached hereto is being “furnished” and shall not be deemed “filed” for purposes of Section 18 of

the United States Securities Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by reference into those filings of the Company that
provide for the incorporation of all reports and documents filed by the Company under the Exchange Act.

  
Item 9.01 Financial Statements and Exhibits.

  
(d) Exhibits.
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Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

  
 PRESTIGE BRANDS HOLDINGS, INC.
   
   
Date: July 5, 2018 By: /s/ Christine Sacco
  Name: Christine Sacco
  Title: Chief Financial Officer
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Exhibit 99.1

 
Prestige Brands Holdings, Inc. Announces Strategic Sale of Household Cleaning Business
 
· Transaction Focuses the Company on its Portfolio of Leading Consumer Healthcare Brands
 
· Proceeds Will be Used to Further Reduce Debt
 
· Company Announces First Quarter Earnings Release Date and Expects to Provide 2019 Outlook Update to Reflect Sale of Household Cleaning at That

Time
 
TARRYTOWN, N.Y., July 2, 2018 (GLOBE NEWSWIRE) -- Prestige Brands Holdings, Inc. (NYSE:PBH) (the “Company” or “Prestige”) announced today
that it has signed and closed on an agreement for the sale of its household cleaning business for $69.0 million in cash.
 
The transaction includes Comet®, Spic and Span®, Cinch®, Chore Boy® and Chlorinol® household product brands and related inventory. With the sale of
these brands the Company’s portfolio will be comprised entirely of consumer healthcare brands. The divestiture enables the Company to further concentrate
its brand-building efforts around its “invest for growth” consumer healthcare brand portfolio to help support long-term organic growth. The Company plans to
use the net proceeds from the divestiture to pay down debt.
 
Ron Lombardi, Chief Executive Officer, stated: “This divestiture is another positive step in the transformation of Prestige into a focused, leading consumer
healthcare company. The sale of our household cleaning portfolio enables further emphasis on our leading “Core” Consumer Healthcare portfolio of brands,
which are well positioned for long-term growth. The transaction aligns with the company’s three pillar strategy of brand-building, maintaining a strong
financial profile, and capital allocation alternatives that generate long-term shareholder value.”
 
Household Cleaning Segment Information and First Quarter 2019 Earnings Call Details
 
The Household Cleaning portfolio contributed $80.6 million or 8% of total Company sales in fiscal 2018. In its Fiscal 2019 outlook issued on May 10, 2018,
the Company expected the Household Cleaning business to provide revenue of approximately $78 million and E.P.S. of approximately $0.17.
 
 



 
  
The Company plans to provide a full update on this transaction and its impact to the prior fiscal 2019 outlook when it reports the results of the first quarter
fiscal 2019 on August 2, 2018 before the opening of the market. The Company will provide a live conference call to review the results at 8:30AM ET that
same morning. Callers within North America may dial 844-233-9440 to access the call. The conference ID is 2880628. International callers may dial 574-
990-1016 using the same conference ID. Replays will be available for two weeks following the conclusion of the call; 855-859-2056 for North America and
404-537-3406 for international callers using conference ID 2880628.
 
Sawaya Partners is acting as exclusive financial advisor to Prestige in this transaction.
 
Note Regarding Forward Looking Statements
 
This news release contains "forward-looking statements" within the meaning of the federal securities laws that are intended to qualify for the Safe Harbor
from liability established by the Private Securities Litigation Reform Act of 1995. "Forward-looking statements" generally can be identified by the use of
forward-looking terminology such as "strategy," "outlook," "plans," "may," "will," "would," or "expect," (or the negative or other derivatives of each of these
terms) or similar terminology. The "forward-looking statements" include, without limitation, statements regarding the Company's planned use of the proceeds
from the divestiture and the impact of the divestiture on the Company’s brand-building efforts and long-term growth and shareholder value. These statements
are based on management's estimates and assumptions with respect to future events and financial performance and are believed to be reasonable, though are
inherently uncertain and difficult to predict. Actual results could differ materially from those expected as a result of a variety of factors, including general
economic and business conditions. A discussion of other factors that could cause results to vary is included in the Company's Annual Report on Form 10-K
for the year ended March 31, 2018 and other periodic reports filed with the Securities and Exchange Commission.
 
About Prestige Brands Holdings, Inc.
 
The Company markets and distributes brand name over-the-counter healthcare products throughout the U.S. and Canada, Australia, and in certain other
international markets. The Company’s brands include Monistat® and Summer’s Eve® women's health products, BC® and Goody's® pain relievers, Clear
Eyes® eye care products, DenTek® specialty oral care products, Dramamine® motion sickness treatments, Fleet® enemas and glycerin suppositories,
Chloraseptic® sore throat treatments, Compound W® wart treatments, Little Remedies® pediatric over-the-counter products, The Doctor's® NightGuard®
dental protector, Efferdent® denture care products, Luden's® throat drops, Beano® gas prevention, Debrox® earwax remover, Gaviscon® antacid in Canada,
and Hydralyte® rehydration products and the Fess® line of nasal and sinus care products in Australia. Visit the Company's website at
www.prestigebrands.com.
 
 
 


