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EXPLANATORY NOTE

This Current Report on Form 8-K/A is being filed as an amendment to the Current Report on Form 8-K filed by Prestige Brands Holdings, Inc. (the
“Company”) with the Securities and Exchange Commission (the “Commission”) on January 26, 2017 (the “Original Form 8-K”) announcing the completion
of its previously announced acquisition of C.B. Fleet Company, Inc. ("Fleet"), a manufacturer, developer, marketer and distributor of over the counter
healthcare products in North America and internationally. This Current Report on Form 8-K/A amends Item 9.01 of the Original Form 8-K to present certain
audited financial statements of Fleet and to present certain unaudited pro forma financial information in connection with the Company’s business combination
with Fleet, which financial statements and unaudited pro forma information are filed as exhibits hereto. All of the other Items in the Original Form 8-K
remain the same and are hereby incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
(a)Financial Statements of Business Acquired.

(i) The audited financial statements listed below for Fleet are set forth in exhibit 99.1 to this Current Report on Form 8-K/A and are incorporated herein by
reference.

Independent Auditors Report

Audited Consolidated Balance Sheet at December 31, 2016

Audited Consolidated Statement of Operations for the year ended December 31, 2016

Audited Consolidated Statement of Changes in Stockholders' Equity for the year ended December 31, 2016
Audited Consolidated Statement of Cash Flows for the year ended December 31, 2016

Notes to Consolidated Financial Statements for the year ended December 31, 2016

(b)Pro Forma Financial Information.
The unaudited pro forma condensed combined financial statements listed below of the Company giving effect to the acquisition of Fleet are set forth in
exhibit 99.2 to this Current Report on Form 8-K/A and are incorporated herein by reference.

Unaudited Pro Forma Condensed Combined Statement of Operations for the twelve months ended March 31, 2016
Unaudited Pro Forma Condensed Combined Statement of Operations for the nine months ended December 31, 2016
Unaudited Pro Forma Condensed Combined Balance Sheet as of December 31, 2016

Notes to Pro Forma Combined Financial Statements

(d)Exhibits.
See Exhibit Index immediately following the signature page to this Current Report on Form 8-K/A.



SIGNATURES

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

PRESTIGE BRANDS HOLDINGS, INC.

Date: April 12, 2017 By: /s/ Christine Sacco
Christine Sacco
Chief Financial Officer




EXHIBIT INDEX

Exhibit No. Description
23.1 Consent of Ernst & Young LLP
99.1 Audited Consolidated Financial Statements of Fleet for the year ended December 31, 2016

99.2 Unaudited Pro Forma Condensed Combined Financial Statements of the Company giving effect to the acquisition of Fleet.



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in the Registration Statements (Forms S-8 No. 333-123487, and No. 333-198443) of
Prestige Brands Holdings, Inc. of our report dated March 14, 2017, with respect to the consolidated financial statements of C.B. Fleet TopCo,
LLC as of and for the year ended December 31, 2016, included in this Current Report on Form 8-K/A.

/s/ Ernst & Young LLP
Richmond, VA
April 12, 2017
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C.B. Fleet TopCo, LLC

Consolidated Financial Statements

As of December 31, 2016
with Report of Independent Auditors




C.B. Fleet TopCo, LLC

Consolidated Financial Statements

Contents

Report of Independent AUGIOTS.......c... et s st s e s reasseen

Audited Consolidated Financial Statements

Consolidated Balance Sheet a5 0f DecembBer 31, 20018 ..o ereecesseieees smessseeesssssses sasesssemeeeee s seeee eeee oo

Consolidated Statement of Operations for the period of Fiscal 2016 ... oo

Consolidated Statement of Comprehensive Income/(Loss) for period of Fiscal 2016 v e,

Consolidated Statement of Members® Equity for the period of Fiscal 2016......ovuvooeoevceeeseeeeees e,

Consclidated Statement of Cash Flows for the period of Fiscal 2016 ... seers s eeeesssss e,

Notes to Consolidated Financial SIalermeniS.. .. ..o v ririsssaesms sessessesesssssses seessssssessesessessssessssssssesesesen seses




Emst & Yaung LLP Ted: +1 B0 344 G0
E I The Edgewnath Building Fax:+1 B0d 344 4514
Building a better Suile 201 oy.com
working world

Report of Independent Auditors
Board of Directors
C.B. Fieet TopCo, LLC

We have audited the accompanying consolidated financial statements of C.B. Fleet TopCo, L.L.C, which
comprise the consolidated balance sheet as of December 31, 2016, and the related consolidated statements
of operations, comprehensive income, members’ equity and cash flows for the vear then ended, and the
related notes to the consolidated financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
conformity with U.S. generally accepted accounting principles; this includes the design, implementation
and maintenance of internal control relevant to the preparation and fair presentation of financial
statements that are free of material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit, We
conducted our audit in accordance with auditing standards generally accepted in the United States. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or error.
In making those risk assessments, the auditor considers internal control relevant to the entity's preparation
and fair presentation of the financial statements in order to design audit procedures that are appropriatc in
the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s
internal control. Accordingly, we express no such opinion. An audit also includes r:valualmg the
appropriateness of accounting policies used and the reasonableness of significant accounting estimates
made by management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
consolidated financial position of C.B. Fleet TopCo, LLC at December 31, 2016, and the consolidated
results of its operations and its cash flows for the year then ended in conformity with U.S. generally

accepted accounting principles.
St + LLP

Richmond, Virginia
March 14, 2017

1401-1185636
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Assets
Current assets:
Cash and cash equivalents

Accounts receivable, net of allowance for doubtful accounts of $1,058

Inventories
Income taxes receivable
Other

Total current assets

Property, plant and equipment:
Land
Buildings
Machinery and equipment
Construction in progress

Less accumulated depreciation
Goodwill
Intangibles, net

Other

Total assels

1401-1 183636

C.B. Fleet TopCo, LLC

Consolidated Balance Sheet

December 31, 2016
{In Thousands)

3 16,701
31,188
31,900
2,179

— 4262
86,230

630
15475
25,780

2,986
44.871

(9.510)
35,361

118,726
237368
1,007

5 478,692




C.B. Fleet TopCo, LLC

Consolidated Balance Sheet (continued)
December 31, 2016

Liabilities and members' equity
Current liabilities:

Accounts payable

Accrued expenses

Income taxes payable

Other current obligations

Current maturities of long-term debt
Total current liabilities

Long-term debt

Other long-term obligations
Deferred income taxes
Total liabilities

Members' equity:
Class A member units
Class B member units
Members' deficit
Accumulated other comprehensive loss
Total members' equity

Total liabilities and members' equity

See accompanying notes.

1401-1 185636

{In Thousands)

$

i

15,108
6,947
158
1,564
505
24283

288,771
21,489
73,235

407,778

150911
435

(79.652)
780

70914

478,692




C.B. Fleet TopCo, LLC

Consolidated Statement of Operations
For the Period of Fiscal 2016

Gross sales

Discounts

Sales, net of discounts
Royalties and other revenue
Sales incentives and allowances
Met sales

Cost of goods sold

Gross profit

Advertising and promotion

Selling expenses

Administrative and general expenses
Acquisition expenses

Loss on operating asset dispositions
Income from operations

Met interest expense
Other expense

Income before income taxes

Income tax expense
Net income

See accompanying noies.

14011 183636

{In Thousands)

b 230,305
!4.2(!! )

226,104

280
3o

212476

84,777

127,699

32024
27413
32,169
2238
16
33,839

(26,198)
239
7402

5,639

$ 1.763




C.B. Fleet TopCo, LLC

Consolidated Statement of Comprehensive Income/(Loss)
For the Period of Fiscal 2016

fIn Thousands)
Net income b 1,763

Other comprehensive (loss)income:
Foreign currency translation

adjustment, net of income taxes 33
Pension liability, net of income taxes (829)
Total other comprehensive (loss) (796)
Total comprehensive income 5 967

See accompanying noles.

1401-1185636 5
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C.B. Fleet TopCo, LLC

Consolidated Statement of Cash Flows

For the Period of Fiscal 2016
{In Thousands)

Operating activities

Met income $ 1,763
Adjustments to reconcile net income to net cash provided by

operating activities:

Depreciation 4,589
Amortization 6,882
Impairment 800
Accretion of original ssue discount 914
Amortization of deferred financing costs 436
Payment-in-kind mterest . B.522
Stock based compensation 293
Deferred income taxes 2463
Other 66
Loss on disposal/sale of property, plant and equipment and intangibles 16
Changes in operating assets and liabilities
Restricted cash 8,500
Accounts receivable (8201
Inventories 670
Other current assets {1,188)
Accounts pavable and accrued expenses 2,667
Income taxes receivable/payable (9,249)
Other assets and liabilities 430
Net cash provided by operating activities 20373
Investing activities
Purchases of property, plant and equipment (5,205)
Purchases of intangible assets (1,013)
Proceeds from sale of property, plant and equipment and intangibles 24
Met cash used in investing activities (6,194)

Financing activities

Repayments on long term debt (1.921)
Net cash used in financing activities (1,921)
Effects of exchange rates on cash (2)
Increase in cash and cash equivalents 12,256
Cash and cash equivalents at beginning of period 4445
Cash and cash equivalents at end of period $ 16.701
Supple mental disclos ures

Interest paid b} 18,541
Income taxes paid § 12,365

See accompanying notes.




C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements
(Dollars in Thousands, Except Per Share Amounts)

1. Significant Accounting Policies
Nature of Business

C.B. Fleet Company, Inc. (*OpCo™) was acquired at the close of business on October 24, 2014 through a
merger transaction with CBF Merger Sub, Inc., a wholly-owned subsidiary of C.B. Fleet, LLC (*Fleet LLC™
and “Holdings™) which is owned 100 percent by C.B. Fleet HoldCo, LLC (*HoldCo™). Holdco is a wholly-
owned subsidiary of C.B. Fleet TopCo, LLC (*TopCo”). TopCo was incorporated in Delaware on
September 11, 2014 and was formed by investment funds affiliated with Gryphon Investors, LLC
(“Gryphon”™) together with certain co-investors to acquire the stock of OpCo. The acquisition was
accomplished through a reverse merger of CBF Merger Sub, Ine. with and into OpCo, with OpCo being the
surviving entity. TopCo has limited activities other than its ownership of HoldCo, Fleet LLC and OpCo.
The Company has elected a fiscal year known as a 52-53 week year instead of a calendar year. In January,
2017, the Company was acquired (see Note 12).

Basis of Presentation

The consolidated financial statements include the accounts of the Company’s U.S. and international
subsidiaries. All material intercompany items and transactions have been eliminated.

Comprehensive Income and Foreign Currency Translation

The functional currency of subsidiaries in Australia, Italy as well as C.B. Fleet Luxembourg, S.a.r.| is the
local currency in their respective countries. Foreign currency transactions and financial statements are
translated in U.S. dollars at current exchange rates except income and expenses, which are translated at
average exchange rates during each reporting period. Adjustments resulting from translation of financial
statements are reflected as a component of comprehensive income. Transaction adjustments for all foreign
subsidiaries are included in income. All other foreign subsidiaries use the U.S, dollar as their functional
currency.

Cash and Cash Equivalents

The Company considers all highly liquid investments with a maturity of three months or less when
purchased to be cash equivalents. There were no cash equivalenis at December 31, 2016.

1401-1185636




C.B. Fleet TopCo, LLC
Notes to Consolidated Financial Statements (continued)

(Dollars in Thousands, Except Per Share Amounts)
1. Significant Accounting Policies (continued)

Accounts Reeeivable

Accounts receivable are recorded net of an allowance for doubtful accounts. Accounts receivable are
regularly evaluated for collectability based on a variety of factors, including the length of time the
receivables are past due and the financial health of the customer and historical experience. Based on this
evaluation, reserves are recorded in administrative and general expenses to reduce the related receivables
to amounts reasonably collectible. The Company performs credit evaluations of customers prior to delivery
or commencement of services and normally does not require collateral. Payments are typically due within
thirty days of billing. The Company maintains an allowance for potential credit losses and losses have
historically been within management’s expectations.

Deferred Financing Costs

The Company capitalizes direct costs incurred with obtaining debt financing as a compenent of debt on the
balance sheet. At December 31, 2016 the total capitalized direct costs were $3,714 with no direct costs
added during Fiscal 2016. Debt financing costs are amortized to net interest over the term of the u nderlving
debt using the effective interest method. Accumulated amortization totaled $1,079 at December 31, 2016.
The Company incurred amortization expense of $436 for the period of Fiscal 2016.

Inventories

Inventories include the costs of material, labor and overhead. Inventories are stated at the lower of cost or
market (“LCM™). Cost of inventories was determined using the last-in, first-out method (“LIFO™). The
Company periodically reviews its quantities of inventories on hand and compares these amounts to the
expected usage of each particular product. The Company records as a charge to cost of sales any amounts
required 1o reduce the carrying value of inventories 1o net realizable value.

Inventories consisted of the following as of December 31, 2016:

Finished Goods § 14,491
Work-in-process 254
Raw and packaging materiaks 3658
Inventory in transit 319
18,722

LIFO adjustment 14,660
Inventory reserves (1482)
$ 31,900

140-1 185636 g




C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)

(Dollars in Thousands, Except Per Share Amounts)

1. Significant Accounting Policies (continued)
Property, Plant and Equipment

Property, plant and equipment are stated at historical cost, except that property, plant and equipment owned
at the time ol the October 24, 2014 acquisition was increased to its fair value in the allocation of the purchase
price. Depreciation of property, plant and equipment is provided for on a straight-line basis over estimated
useful lives ranging from three to 40 years. Assets recorded under capital leases are amortized over the
shorter of their estimated useful lives or the lease terms. The Company had no capital leases as of December
31, 2016. Repairs and maintenance expenditures are expensed as incurred unless the repair extends the
useful life of the asset. Depreciation expense is included as either cost of sales or selling, administrative
and general expense, as appropriate. Depreciation expense totaled $4,589 for the period of Fiscal 2016.

Goodwill and Other Intangible Assets

Goodwill represents the excess of the purchase price over the fair value of identifiable net assets of
businesses acquired. Goodwill and indefinite-lived intangible assets are tested for impairment annually,
after the close of the third quarter. or more frequently if impairment indicators arise, by first applying a
qualitative screen to determine whether the existence of events or circumstances leads to a determination
that it is more likely than not that the fair value of a reporting unit or indefinite-lived asset is less than its
carrying amount. If it is determined the fair value is more likely than not greater than the carrying amount,
the two-step impairment test is not required. If it is determined the fair value is mare likely than not less
than the carrying value, goodwill and indefinite-lived intangible assets are tested for impairment using the
two-step process in accordance with ASC Tapic 350, Mfangibles ~ Goodwill & Other. The annual
impairment test after the third quarter of 2016 resulted in an impairment on indefinite lived intangible assets
of $800 recorded within administrative and general expense. The impairment related to two tradename
intangible assets. Pedia-Lax and Norforms, and was due to reduced sales forecasts for the brands. The relief
from royalty methodology was used to determine the fair value of the two brands. Based on our qualitative
assessment as described above, we have concluded that our goodwill is not impaired as of December 31,
2016.

Other long-lived assets and certain finite-lived intangible assets are reviewed for impairment when
circumstances indicate that the carrying amount of an assel may not be recoverable. Impairment is
considered to have occurred if expected future undiscounted cash flows are insufficient to recover the
carrying value of the asset. If impaired, the asset’s carrying value is reduced to fair value. The Company
periodically evaluates whether events and circumstances have occurred that indicate whether the remaining
estimated useful lives of long-lived assets should be revised or whether the remaining balance may not be
recoverable.

Intangible assets with finite lives are amortized over their estimated useful lives. The useful life of an
intangible asset is the period over which the asset is expected to contribute directly or indirectly to future
cash flows. Customer relationships are amortized using the discounted cash flow method. All other

1401-1 185636 10




C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)
(Dollars in Thousands, Except Per Share Amounis)

intangible assets with finite lives are amortized using the straight-line method over periods ranging from 1
to 25 years. Amortization expense for intangible assets was $6,882 for the period of Fiscal 2016.

1401-1183636 11




C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)

fDollars in Thousands, Excepi Per Share Amounts)

1. Significant Accounting Policies {continued)
Goodwill and Other Intangible Assets (continued)
Intangible assets consist of the following as of December 31, 2016:

Finite-lived intangible assets:
Customer relationships
Registrations and patenis
Computer software

Accumulated amortization:
Customer relationships
Registrations and patents
Computer software

Indefinite-lived intangible assets:
Trademarks and trade names

Amortization expense for the next five years is expected to approximate:

Fiscal Year

2007
2018
2019
2020
2021
Thereafter

1401-1185636

$ 105,100
1,751

1,728

108,579

(12,838)
(657)

(716)
(14211)

143,000
b3 237,368

Amount

$ 7.307
8,555

7,951

7.382

6,759

56414

% 94,368




C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)
fDollars in Thousands, Except Per Share Amounis)

1. Significant Accounting Policies (continued)
Goodwill and Other Intangible Assets (continued)

As of December 31, 2016, the weighted-average amortization periods. in full years, of the intangible assets
are as follows:

Customer relationships 25 years
Registrations and patents £ years
Computer software 2 years
Advertising Costs

Advertising costs are expensed as incurred. Total advertising expenses were $32,024 for the period of Fiscal
2016. Costs related to coupons, cooperative advertising and various other sales incentives given to
customers have been netted against revenues,

Income Taxes

The Company files a consolidated tax return for HoldCo, For tax purposes, HoldCo has elected 1o be treated
as a C Corporation. TopCo is a pass-through entity and therefore no provision or liability for income 1axes
has been recorded for this entity. See Note 7,

The liability method is used to account for income taxes. Under this method, deferred tax assets and
liabilities are determined based on differences between financial reporting and tax bases of assets and
liabilities and are measured using the enacted tax rates and laws which will be in effect when the differences
are expected to reverse, The deferred tax effects of any change in those enacted rates are treated as a
component of income tax expense in the year the rate changes occur. Deferred tax assets are reduced by a
valuation allowance if it is more likely than not that some portion of the deferred tax asset will not be
realized. The ultimate realization of deferred tax assets depends on the generation of future taxable income
during the period in which those temporary differences are deductible.

The determination of income tax expense requires significant judgment, the use of estimates, and the
interpretation and application of complex tax laws. In evaluating its various tax filing positions, the
Company records tax benefits only if management determines that they are more likely than not to be
realized. Adjustments are made to the Company’s liability for unrecognized tax benefits in the period in
which an issue is settled with the respective tax authorities, the statute of limitations expires for the return
containing the tax position or when new information becomes available. Accrued interest and penalties
related to unrecognized tax benefits are recognized in income tax expense. The liability for unrecognized
tax benefits, as well as the related accrued interest and penalties, is included in long-term liabilities on the
consolidated balance sheet.

1401-1185636 13




C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)
(Dollars in Thousands, Excepr Per Share Amounts)

1. Significant Accounting Policies (continued)
Research and Development

Research and development costs are expensed as incurred. Total research and development costs were
$2.301 for the period of Fiscal 2016 and are included in administrative and general expense.

Revenue Recognition

Revenues from product sales generally are recognized upon delivery, which is when title and risk of loss
passes to the customer.

Transportation Costs

Transportation costs were $8,234 for the period of Fiscal 2016. Transportation costs are shipments to
customers and are recorded in selling expenses.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States requires management to make estimates and assumptions that affect the amounts reported in
the financial statements and accompanying notes. Actual results could differ from those estimates.

Recently Issued Accounting Standards

In February 2016, the Financial Accounting Standards Board (FASB) issued a new standard for accounting
for leases, Accounting Standards Update (ASU) 2016-02. The standard requires companies with leases to
recognize on their balance sheets the assets and liabilities generated by contracts longer than a year. The
total value is calculated based on the present value of future lease payments, and the expense is recognized
over the life of the lease on a straight-line basis. For public business entities the standard is effective for
annual reporting periods beginning after December 15, 2018, with early adoption permitted. For private
companies the standard is effective for annual reporting periods beginning afier December 15, 2019, with
early adoption permitted. The Company is currently evaluating the reporting and economic implications of
the new standard.

1401-1183636 14




C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)
(Dollars in Thousands, Excepi Per Share Amounis)

1. Significant Accounting Policies (continued)

Recently Issued Accounting Standards (continued)

In May 2014, the FASB issued a new standard for revenue recognition, ASU 2014-09. The standard defines
a process for evalualing revenue recognition including 1) identify the contract, 2) identify separate
performance obligations, 3) determine the transaction price, 4) allocate the transaction price w0 the
performance obligations and 5) recognize revenue when (or as) the Company satisfies a performance
obligation. The standard also requires the Company to enhance revenue recognition disclosures to include
both quantitative and qualitative information, significant judgments involved in the process and the amount
and timing of remaining performance obligations. In addition, during 2016 the FASB has issued ASU 2016
- 08, ASU 2016 - 10 and ASU 2016 - 12, all of which clarify certain implementation guidance within ASU
2014 - 09, and ASU 2016 - 11, which rescinds certain SEC guidance within the ASC effective upon an
entity’s adoption of ASU 2014 - 09. For public business entities the standard is effective for annual
reporting periods beginning after December 15, 2017, with early adoption permitted. For private companies
the standard is effective for annual reporting periods beginning after December 15, 2018. The Company is
currently evaluating the reporting and economic implications of the new standard. We are currently
evaluating the impact that the adoption of ASU 2014 - 09 will have on our consolidated financial statements
and have not made any decision on the method of adoption.

In August 2016, the FASB issued Accounting Standards Update No. 2016 - 15, Statement of Cash Flows
(Topic 230): Classification of Certain Cash Receipis and Cash Payments. ASU 2016 - 15 addresses how
certain cash receipts and cash payments are presented and classified in the statement of cash flows with the
objective of reducing existing diversity in practice with respect to these items. Among the types of cash
flows addressed are payments for costs related to debt prepayments or extinguishments, payments
representing accreted interest on discounted debt, payments of contingent consideration afier a business
combination, proceeds from insurance claims and company - owned life insurance, and distributions from
equity method investees, among others. The amendments in ASU 2016 - 15 are to he adopted
retrospectively. For public business entities the standard is effective for annual reporting periods beginning
after December 15, 2017, with early adoption and adoption in an interim period permitted. For private
companies the standard is effective for annual reporting periods beginning after December 15, 2018, with
early adoption and adoption in an interim period permitted. The adoption of this guidance is not expected
to have a material impact upon our presentation of cash flows,

1401-1185636 15




C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)

(Dollars in Thousands, Except Per Share Amounis)

2. Fair Value Measurements

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. In accordance with the guidance
on fair value measurement, the Company has categorized its assets and liabilities, based on the quality and
reliability of inputs to the valuation, into the following fair value hierarchy:

* Level 1 —inputs to the valuation methodology are quoted prices (unadjusted) for identical assets or
liabilities in active markets.

* Level 2— inputs to the valuation methodology include observable market based inputs or
unobservable inputs that are corroborated by market data (quoted prices for similar assets and
liabilities in active markets: quoted prices for identical or similar instruments in markets that are
not active; market-corroborated inputs, etc.)

*  Level 3 - inputs to the valuation methodelogy are unobservable.

The fair value hierarchy gives the highest priority to quoted market prices (Level 1) and the lowest priority
to unobservable inputs (Level 3). Changes in the observable or unobservable attributes of valuation inputs
may result in a future reclassification between hierarchy levels. The Company did not have any Level 1,
Level 2 or Level 3 financial instruments as of December 31, 2016,

The carrying amounts of cash and cash equivalents, accounts receivable and accounts payable approximate
their fair values due to their short-term maturities. Fair value measurement for the assets of the Company's
pension benefit plan is discussed in Note 8.

The Level 2 financial liability relates to the interest-rate swaps (Note 3). Level 2 financial instruments are
valued based on relevant factors, including dealer price quotations, price activity for equivalent instruments
and valuation pricing models. Valuation pricing models are primarily industry-standard models that
consider various assumptions, including time value, yield curve, benchmark yields, volatility factors,
prepayment speeds, default rates, loss severity, current market and contractual prices for the underlying or
similar financial instruments, as well as other relevant economic measures. Substantially all of these
assumptions are observable in the marketplace or can be derived or supported by ohservable market data.
The fair of the Level 2 interest rate protection contract is $0 as of December 31, 2016, (Note 3).

1401-1185636 16




C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)

(Dollars in Thousands, Except Per Share Amounts)
3. Long-Term Debi

On October 24, 2014, the Company (Fleet LLC) executed revolving and term loans (“Initial
Agreements”) totaling $192,500, secured by assets of the Company (Fleet LLC) with a maturity
date of October 24, 2020. On December 15, 2015, the Company (Fleet LLC) replaced the Initial
Agreement with amended and restated ( A&R) revolv ing and term leans totaling $254,179, secured by assets
of the Company (Fleet LLC) with a maturity date of December 15, 2021. The Company is subject to certain
specific financial and operating covenants, including various leverage and fixed charge ratios, as defined
in the agreement, This includes an A&R term loan, A&R delaved draw term loan and an A&R revolving
credit arrangement with initial commitments of $192,079, $37,100, and $25,000, respectively. The note
also includes the option for A&R incremental notes with an aggregate principal amount of $70,000, issued
for not less than $2,000 and in increments of $500 in excess thereof, as requested by the Company. The
A&R revolving credit arrangement provides for a fee of .50% on the unused balance, payable quarterly. In
addition, the A&R delayed draw term loan provides for a fee of 1.00% on the average daily undrawn amount
during the period payable quarterly. Any unused A&R delayed draw expires on December 15, 2017. The
notes, including the A&R incremental notes, bear interest at LIBOR, with a floor of 1% plus a margin which
is based on the senior leverage ratio as defined in the agreement (5.75% at December 31, 2016). The
Company had outstanding principal amounts 0f $190,158 on the A&R term loan, less original issue discount
(“OID") 0f $3,529 at December 31, 2016. The Company had no outstanding principal on the A&R delaved
draw term loan or the A&R revolving credit arrangement at December 31. 2016.

On October 24, 2014, the Company (Fleet LLC) also exccuted a $45,000 initial commitment senior
subordinated promissory note with the option for additional senior subordinated promissory notes up 1o
$20,000 with a maturity date of October 24, 2021. On December 15, 2015, the Company (Fleet LLC)
executed an Amended and Restated Note Purchase and Guarantee Agreement (A&RNPGA). The
A&LRNPGA provided for an extension of the maturity date to December 15, 2022. The note also includes
the option for incremental notes with an aggregate principal amount of $20,000, issued in increments of
31,000, as requested by the Company. The additional notes provide for a fee of .50% of the unused balance,
payable at the end of each fiscal year. The note, including any balances outstanding for the additional notes
or incremental notes, bears interest at 11.50%, including 1.50% payment in kind (“PIK"). The PIK interest
is added back to the principal balance of the note on a quarterly basis. The Company had an outstanding
principal balance of 546,497 less OID of $1,015 at December 31, 2016.

On October 24, 2014, the Company (HoldCo) also executed a $45,000 initial commitment senior
promissory note with the option for additional senior promissory notes up to $10,000 with a maturity date
of October 24, 2022. On December 15, 2015, the Company executed an Amended and Restated Note
Purchase Agreement (A&RNPA). The A&RNPA provided for an extension of the maturity date to
December 15, 2023. The note also includes the option for incremental notes with an aggregate principal
amount of $10,000, issued in increments of $1,000, as requested by the Company. The additional notes
provide for a fee of .50% PIK of the unused balance, payable at the end of each fiscal year. The note,
including any balances outstanding for the additional notes or incremental notes, bears interest at 14.00%
PIK. The PIK interest is added back to the principal balance of the note on a quarterly basis. The Company
had an outstanding principal balance of $60,921 less 01D of $1,123 at December 31, 2016,
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C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)
(Dollars in Thousands, Except Per Shave Amounis)

3. Long-Term Debt (continued)

The Fleet LLC and HoldCo credit agreements provide for the payment of accrued and unpaid PIK interest
and original issue discount at the end of any accrual period ending after the fifth anniversary of the initial
issuance of the respective notes to the extent that such interest is in excess of the Maximum Accrual. The
Maximum Accrual is interpreted in accordance with Code Section 163 so that the Notes are not deemed
“applicable high yield discount obligations.”

The Fleet LLC senior secured revolving and term loan credit agreement (“Senior Secured Debt™) and the
senior subordinated promissory notes (“Senior Sub Debt”) discussed above contain two financial covenants
which are calculated on the previous four quarter financial results. The *earnings before interest, taxes,
depreciation and amortization’ (“EBITDA™) calculation does permit certain adjustments for non-recurring
items as well as run rate savings,

The financial covenants for the A&R loans are as follows:

Senior Secured | Senior Sub
Financial Covenant Debt Dbt
Minimum Fixed Charge Cover Ratio 1.25 1.00
Maximum Total Leverage Ratio 7.50 9.18

The Company was in compliance with all financial and other covenants for the above notes as of December
31, 2016. Future maturities for the next four years are expected to be $1,921 per year based on the currently
funded debt. The A&R term loan expires on December 15, 2021 at which time the remaining balance of
$182.475 will be due. In January, 2017, the long-term debt was settled as part of the acquisition of the
Company (see Note 12),

The Company did not borrow any funds in the period of Fiscal 2016. The Company repaid loans in the
amount of $1,921 in the period of Fiscal 2016,

Interest Rate Protection
Effective January 29, 2015, the Company entered into an interest rate protection contract with a notional
amount of $66,250 with a termination date of January 29, 2017. The interest rate protection contract places

a cap of 2.50% on the variable three month LIBOR rate for a fixed amount of $49. Fair value of this Level
2 instrument is $0. The Company did not take hedge accounting on this contract.
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C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)

(Dollars in Thousands, Except Per Share Amounts)
4. Operating Leases

The Company leases vehicles and warehousing facilitics as well as other equipment under various
noncancelable operating leases. In addition, the Company leases office space in New Jersey which expires
in February 2021, Rent was not charged for the first four months. The deferred rent balance was $83 at
December 31, 2016. At December 31, 2016, future minimum rental commitments required under these
leases, with initial or remaining terms of one year or mare, do not exceed $1,088 in any year. Generally
these leases expire in three to five years. Rent expense for operating leases amounted to approximately
$1.139 in the period of Fiscal 2016,

5. Members® Equity
Al December 31, 2016, the Company has the following two classes of membership interests:

Class A Units: Class A members have voting and preemptive rights as well as rights to an allocation of
income, gains, profits, deductions, losses, credits or distributions of the Company as defined in the
Company’s Operating Agreement. The Class A members contributed $150,000 in connection with the
Acquisition. Additional net contributions of $911 have been made since the Acquisition. Each unit is
entitled to one vote. At December 31, 2016, the number of Class A units issued and outstanding was
1,508.958. There is no contractual limit to the number of units that can be issued. During the period of
Fiscal 2016, there were no cash dividends paid.

Class B Units (Incentive Units): The Company grants incentive units pursuant to an Incentive Unit Plan
(the “Plan”). The Plan consists of two types of units (1) service incentive units that vest 20% each vear over
four years with the remaining 20%, along with any unvested annual awards, vesting upon a change in
control and (2) return target incentive units that vest with a change in control of the Company (see Note
12). The purpose of the Plan is to attract and retain key officers, directors, managers, consultants or other
service providers to the Company. The Company accounts for the awards under ASC 718. Stock
Compensation, for equity-based compensation. ASC 718 requires share-based transactions to be measured
at fair value of the equity instruments issued and compensation expense to be recorded ratably over the
vesting term of the awards. The Company used the Black Scholes model to value the incentive units issued.
The values of the variables used in the Black Scholes model were based on the following: expected
volatility is based on implied volatilities from comparable public Company stock prices. The expected term
represents the period of time that incentive units granted are expected to be outstanding. The risk free rate
is based on the rate of a three-year Treasury note in effect at the time of the grant.

The following assumptions were used to value the incentive units for December 31, 2016:

Stock price $169.1
Term (years) 4.00
Risk free rate 1.3%
Estimated volatility 353.0%
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C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)

(Dollars in Thousands, Except Per Share Amounts)
5. Members' Equity (continued)

The Company determined the fair values attributable to the incentive units granted in Fiscal 2016 were
$21.75 per unit for the service incentive units and $19.79 per unit for the return target incentive units,
Compensation expense in the amount of $293 was recognized for the service incentive units for the period
of Fiscal 2016. No expense for the return target incentive units will be recognized until a ch ange of control
event occurs. As of December 31, 2016, the Company expecis to recognize $507 of compensation expense
over the next four years for the vested service units. At December 31, 2016, the number of Class B units
issued and outstanding was 211,748 (see Note 12).

6. Accumulated Other Comprehensive Income/{Loss)

The table summarizes the components of aceumulated other comprehensive income/(loss) and the activity:

Accumulated

Foreign Other

Currency Hedge Pension Comprehensive

Translation  Accounting  Accounting  Income/(Loss)

Balance at January 2, 2016 123 - (107 16
Unrecognized losses 59 - {1.302) (1,243)
Tax effect (26) - 473 447
Other comprehensive income/(loss) 33 - (829) (796)
Balance at December 31, 2016 b 156 § - % (936) § (780)

7. Income Taxes

The income tax expense consists of the following for the period of Fiscal 2016:

Current
Federal $ 734
State and foreign 2442
Deferred 2463

b3 3639
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C.B. Fleet TopCo, LLC
Notes to Consolidated Financial Statements (continued)

(Dollars in Thousands, Excepi Per Share Amounis)
7. Income Taxes (conlinued)

The primary components of the net deferred tax assets/(liabilities) consist of the following as of December
31,2016

Deferred tax assets

In-process research and development product b 2,801
Pensions 7.670
Debt Issuance Costs 1,081
Accrued Compensation 114
Receivable reserves 228
Net operating losses 698
Prepaid expenses (147
Other 404
Total deferred tax assets 12,849

Deferred tax liabilitics

Unremitted earnings of foreign subsidiaries (335)
Intangible assets (68,751)
Fixed assets (7.089)
Inventory (6.499)
Total deferred tax liabilities (82,674)
Met deferred tax liabilities (69.825)
Valuation allowance (3410)

Net deferred tax liabilities 3 (73235)

At December 31, 2016, the Company had $1,700 of unremitted eamings from non-U.S. operations which
are not subject to indefinite reinvestment.

At December 31, 2016, the Company established a valuation allowance of $2,801 against certain of its
deferred tax assets in the United States. A valuation allowance was deemed necessary as the Company
concluded it was not more likely than not that all of the deferred tax assets would be realized. The
Company’s subsidiary in the United Kingdom had net operating loss carryforwards of approximately
$3.207 in 2016. As of December 31, 2016, these net operating losses have been fully offset by a valuation
allowance of $609 as realization is uncertain,
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C.B. Fleet TopCo, LLC
Notes to Consolidated Financial Statements (continued)

(Dollars in Thousands, Excepr Per Share Amounts)
7. Income Taxes (continued)

A reconciliation of the effective tax rate compared to the statutory U.S. Federal tax rate is as follows:

5 Yo
Income tax provision at statutory rate £ 2,591 35.0%
State income taxes, net of federal benefit b 180 2.4%
Effect of foreign operations b 2,706 36.6%
Foreign and U.S. tax credits 5 (498) -6. 7%
Remeasurement of tax rate b 188 2.5%
MNondeductible transaction costs b 568 1.7%
Other b {96) -1.3%
Total income tax expense 5 5,639 76.2%

The difference between income tax expense and the amount computed by applying the statutory federal tax
rate to income before taxes is principally attributable to state income taxes, the impact of foreign
Jurisdictions, income tax credits, change in the effective state tax rate and nondeductible transaction costs.
The tax on foreign operations includes a 30% U.S. withholding tax on interest paid, amounting to $2,141.

The deferred tax effects of any change in enacted rates are treated as a component of income tax expense
in the year the rate changes occur. For the vear ended December 31, 2016, the effects of such rate changes
resulted in deferred tax expense of $188.

At December 31, 2016, the liability for uncertain 1ax positions included estimated interest and penalties of
approximately $498, prior to federal tax benefits. The total amount of interest and penalties recognized in
income tax expense was $44 for the period of Fiscal 2016, As of December 31, 2016 the reserve for
uncertain tax positions approximates $704. The Company does not expect any significant changes in
unrecognized tax benefits in the next twelve months.

The Company files a consolidated U.S. federal income tax return, as well as income tax returns in various
states and foreign jurisdictions at the HoldCo entity level, while filing a partnership return for TopCo. The
Company is currently under federal examination at the HoldCo entity level in the United States for the
2012, 2013 and the period ending October 24, 2014 tax years. With some exceptions, the Company is no
longer subject to examinations by tax authorities in the United States or in its major international markets
for years before 2012,
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C.B. Fleet TopCo, LLC
Notes to Consolidated Financial Statements (continued)

fDollars in Thousands, Except Per Share Amounts)

8. Employee Retirement and Benefit Plans
The Company has a number of retirement and benefit arrangements. The most significant are:
Employee Retirement Plans

The Company has a defined contribution plan in which all U.S. full-time employees are eligible to
participate. The participants may contribute from 2% to 50% of their compensation as defined in the plan.
Effective March 1. 2015, the Company maich increased to 100% of the first 6% of each participant’s base
compensation with full vesting upon entering the plan. Prior to March 1, 2015, the Company contributed
an amount equal to 60% of each participant’s contribution not 1o exceed 3.6% of each participant’s base
compensation. The Company’s contribution is reduced by the amount of forfeitures that occur during the
year. The Company may also make additional contributions to the plan as determined by the Board of
Directors. The total expense for the defined contribution plan was $1,147 for the period of Fiscal 2016.

Certain employees of the Company are covered by defined benefit pension plans. The Company’s policy
is to fund amounts allowable by applicable regulations. Benefits are based on years of service and levels of
compensation, On December 16, 2014, the decision was made lo freeze the benefits under the Company's
U.5. qualified defined benefit pension plan with an effective date of March 1, 2015,
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C.B. Fleet TopCo, LLC
Notes to Consolidated Financial Statements (continued)

(Dollars in Thousands, Except Per Share Amounts)

8. Employee Retirement and Benefit Plans (continued)

Benefit Obligations and Plan Assels

The following table summarizes the changes in the U.S. pension plan obligations and plan assels and

includes a statement of the plans™ funded status as of December 31, 2016:

Change in benefit obligation

Projected benefit obligation at beginning of year b
Interest cost

Actuarial (gain) or loss

Benefits paid

Projected benefit obligations at end of year 5

Change in plan asseis

Fair value of plan assets at beginning of vear b
Actual return on plan assets

Employer contribution

Benefits paid

Fair value of plan assets at end of vear 3
Funded status at end of year $

Amounts recognized in the balance sheet at end of period;

Current liability b
Long-term liability

Total %

60,381
2,666
1,155

(2.975)

61,227
40,396
2,493
570
(2.975)

40,484

(20,743)

464
20,279

20,743

The primary components of Met Periodic Benefits consist of the following as of December 31, 2016:

2,666
(26400
26

Interest cost $

Expected return on assets

Net periodic benefit cost b
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C.B. Fleet TopCo, LLC
Notes to Consolidated Financial Statements (continued)

(Dollars in Thousands, Except Per Share Amounts)
8. Employee Retirement and Benefit Plans (continued)

The accumulated benefit obligation was $61,227 al December 31, 2016 and net periodic pension cost was
$26 for the period of Fiscal 2016,

The pension benefit amounts stated above include one pension plan that is an unfunded plan. The projected
benefit obligation and accumulated benefit obligation for this unfunded plan were $6,038, as of December
31, 2016.

The following table includes amounts that are expected to be contributed to the plans by the Company. It
reflects benefit payments that are made from the plans’ assets as well as those made directly from the
Company’s assets and includes the participants® share of the costs, which is funded by participant
contributions. The amounts in the table are actuarially determined and reflect the Company’s best estimate
given its current knowledge; actual amounts could be materially different,

Pension
Benefits
Employer contributions
2017 (expectation) to participant benefits 3 464
Expected benefit payments
2007 3,146
2018 3232
2019 3,316
2020 3,368
2021 3,358
2022-2026 18,822
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C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)
(Dollars in Thousands, Except Per Share Amounis)
8. Employee Retirement and Benefit Plans (continued)

The Company’s primary investment objective for its pension plan assets is to provide a source of retirement
income for the plans’ participants and beneficiaries. The asset allocation for the Company’s funded
retirement plan as of December 31, 2016, and the target allocation by assel category, are as follows:

Target Percentage of

Asset Category Allocation Plan Assets
Domestic large cap equities 36% 39%
Domestic small/mid cap equities 9 7
International equities 15 16
Balanced/asset allocation 4 2
Fixed income and cash 36 36
Total 100% 100%

The plan assets are invested in a diversified portfolio consisting primarily of domestic fixed income and
publicly traded equity securities held within pooled separate mutual funds. International funds represent
16% of the portfolio. All assets are fair valued using NAV and are classified as Level 2 in accordance with
ASU 2008-12, Fair Value Measurements and Disclosures (Topic 820): Investments in Certain Entities That
Calculate Net Asset Value per Share (or lis Equivalent),

The following tables show the unrecognized actuarial loss included in accumulated other comprehensive
income at December 31, 2016 as well as the prior service cost credit and actuarial loss expected to be
reclassified from accumulated other comprehensive income (loss) to retirement expense during Fiscal 2017:

Balances in accumulated other comprehensive income/(loss) as of
December 31, 2016
Unrecognized actuarial (loss) b (1.471)
Unrecognized prior service credit -

Amounts expected to be reclassified from accumulated other
comprehensive income/(loss) during Fiscal 2017;
Unrecognized actuarial (Joss) 3 G
Unrecognized prior service credit -
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C.B. Fleet TopCo, LLC

Notes to Consolidated Financial Statements (continued)

{Dollars in Thousands, Except Per Share Amounts)
8. Employee Retirement and Benefit Plans (continued)

Assumptions used in determining the actuarial present value of the benefit obligation as of December 31,
2016 were as follows:

Weighted -average assumptions:
Discount rate 4.30
Expected return on plan assets 6.25
Rate of compensation increase -

Updated mortality table, MP-2016, was used as of December 31, 2016 which decreased the pension benefit
obligation by $749.

The determination of the expected long-term rate of return was derived from an optimized portfolio using
an asset allocation software program. The risk and return assumptions, along with the correlations between
the asset classes, were entered into the program. Based on these assumptions, and historical experience, the
portfolio is expected to achieve a long-term rate of return of 6.25%. The investment managers engaged to
manage the portfolio are expected to outperform their expected benchmarks on a relative basis over a full

9. Concentrations of Credit Risk and Financial Instruments

Financial instruments that potentially subject the Company to concentrations of eredit risk consist primarily
of trade accounts receivable,

The carrying values of amounts classified as current assets or current liabilities approximate fair value due
to the short-term maturities of these instruments. The carrying value of long-term debt approximates fair
value as the current rates approximate market rates.

Sales to one customer accounted for approximately 38% of gross sales for the period of Fiscal 2016. Sales
to one customer accounted for approximately 47% of accounts receivable as of December 31, 2016. Sales
of three products accounted for approximately 50% of net sales from continuing operations for the period
of Fiscal 2016,

10. Commitments and Contingencies

The Company is from time to time subject to claims and disputes arising in the normal course of business
and the Company maintains insurance coverage relating to the conduct of its business for such events. In
the opinion of management. while the outcome of any such claims and disputes cannot be predicted with
certainty, the ultimate liability of the Company in connection with these matters will not have a material
adverse efTect on the Company's financial position or business. Additionally, executive leadership contracts
contain provisions for additional compensation in the event of a change in control.
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Notes to Consolidated Financial Statements (continued)
(Dollars in Thousands, Except Per Share Amouns)

11. Related Party Transactions

Effective October 24, 2014, the Company entered into an agreement to retain Gryphen in an advisory
capacity and Gryphon receives an advisory fee under the terms of the Company’s Advisory Agreement.
For the first twelve-month period after the date of the Acquisition, the annual advisory fee is equal to $750
and recorded as a component of administrative and general expenses. For each subsequent year after the
first twelve-month period. the annual advisory fee is equal to the lesser of $500 or 2% of the aggregate
equity investment in the Company. The Company incurred advisory fees of $972 for the period of Fiscal
2016. As of December 31, 2016, the Company owed Gryphon $264, which is included in acerued expenses
in the consolidated balance sheet.

Larcen Enterprises, LLC is a consulting firm owned by Gryphon, This firm provided human resources
consulting to the Company in the amount of $60 for the period of Fiscal 2016,

John M. Clayton, a board member, is the owner of John M. Clayton, Ph.D. Strategic Regulatory
Management. This company provided scientific and regulatory consulting to the Company in the amount
of $120 for the period of Fiscal 2016. As of December 31, 2016, the Company owed John M. Clayton,
Fh.D. Strategic Regulatory Management $40, which is included in accrued expenses in the consolidated
balance sheet.

Steve R. LaMonte, chairman of the board, is the owner of Steve LaMonte SRL Growth. This firm provided
general consulting to the Company in the amount of $646 for the period of Fiscal 2016. As of December
31, 2016, the Company owed Steve R. LaMonte SRL Growth $250, which is included in accrued expenses
in the consolidated balance sheet.

Michael Skillingstad, member, is owner of MGMT3D, LLC. This firm provided accounting and IT
consulting services to the Company in the amount of $246 for the period of Fiscal 2016. As of December
31, 2016, the Company owed MGMT3D, LLC $68, which is included in accrued expenses in the
consolidated balance sheet.

12. Subsequent Events

Subsequent to the balance sheet date, the Company was acquired by Medtech Produets, Inc. and AETAGE
LLC, both wholly owned subsidiaries of Prestige Brands Holdings, Inc. on January 26, 2017. The purchase
price was $825 million, subject to certain adjustments based on the cash, indebtedness, transaction expenses
and working capital. All existing long-term debt was settled on the date of the sale. In addition, the Class
B incentive units fully vested due to the change in control event. Through December 31, 2016, the Company
incurred $2,238 in costs associated with this transaction.

Management has evaluated subsequent events through March 14, 2017, the date the consolidated financial
statements were available to be issued, and has determined that there are no additional subsequent events
to be reported in the accompanying consolidated financial statements.
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Exhibit 99.2

Prestige Brands Holdings, Inc.
Pro-Forma Condensed Combined Financial Statements
(Unaudited)

On January 26, 2017, Prestige Brands Holdings, Inc. (referred to herein as "Prestige"”, the "Company" or "we", which reference shall, unless the context
requires otherwise, be deemed to refer to Prestige Brands Holdings, Inc. and all of its direct and indirect 100% owned subsidiaries on a consolidated basis)
completed its previously announced acquisition of C.B. Fleet Company, Inc. ("Fleet"), a manufacturer, developer, marketer and distributor of over-the-counter
("OTC") healthcare products in North America and internationally for $825.0 million in cash plus cash on hand at closing and subject to adjustments related
to net working capital. The closing followed the Federal Trade Commission’s (“FTC”) approval of the acquisition, and was finalized pursuant to the terms of
the purchase agreement announced on December 22, 2016. Pursuant to the Fleet purchase agreement, the Company acquired OTC pharmaceutical brands sold
in North America and internationally (including related trademarks, contracts and inventory), including multiple feminine hygiene, gastrointestinal care and
infant care brands.

In connection with this acquisition, on January 26, 2017, the Company entered into Amendment No. 4 (the "Term Loan Amendment No. 4") to the 2012 Term
Loan. Term Loan Amendment No. 4 provides for (i) the refinancing of our outstanding term loans and the creation of a new class of Term B-4 Loans under
the 2012 Term Loan (the "Term B-4 Loans") in an aggregate principal amount of $1,427.0 million, (ii) increased flexibility under the 2012 Term Loan,
including but not limited to additional investment, restricted payment and debt incurrence flexibility and financial maintenance covenant relief and (iii) an
interest rate on the Term B-4 Loans that is based, at the Borrower’s option, on a LIBOR rate plus a margin of 2.75% per annum, with a LIBOR floor of
1.00%, or an alternative base rate plus a margin (with a margin step-down to 2.50% per annum based upon achievement of a specified first lien net leverage
ratio). In addition, Citibank, N.A. was succeeded by Barclays Bank PLC as administrative agent under the 2012 Term Loan.

Also, on January 26, 2017, we entered into Amendment No. 6 (the "ABL Amendment No. 6") to the 2012 ABL Revolver. ABL. Amendment No. 6 provides
for (i) a $40.0 million increase in revolving commitments under the 2012 ABL Revolver, (ii) an extension of the maturity date of revolving commitments to
January 26, 2022 and (iii) increased flexibility under the 2012 ABL Revolver, including but not limited to additional investment, restricted payment and debt
incurrence flexibility consistent with the Term Loan Amendment No. 4. We may voluntarily repay outstanding loans under the 2012 ABL Revolver at any
time without a premium or penalty.

The unaudited pro forma combined statements of operations for the fiscal year ended March 31, 2016 and for the nine months ended December 31, 2016 have
been prepared to illustrate the effects of the acquisition and related financings (collectively, the "Transactions"), as if they had occurred on April 1, 2015. The
unaudited pro forma combined balance sheet has been prepared to illustrate the effects of the Transactions as if they had occurred on December 31, 2016. The
pro forma data has been derived from the audited financial statements of Prestige for the fiscal year ended March 31, 2016 and the unaudited financial
statements of Prestige for the nine months ended December 31, 2016, the audited financial statements of Fleet for the fiscal year ended January 2, 2016 and
the unaudited financial statements of Fleet for the nine months ended December 31, 2016. Fleet has historically used a 52/53 week fiscal year ending closest
to December 31. For purposes of the pro forma combined financial information for the fiscal year ended March 31, 2016 and for the nine months ended
December 31, 2016 herein, the year ended January 2, 2016 and the nine months ended December 31, 2016 was used for Fleet, respectively. Fleet's net
revenues and net income were $53.7 million and $2.0 million, respectively, for the three months ended March 31, 2016.

The pro forma adjustments contained in the unaudited pro forma combined financial information are based on the latest available information and certain
adjustments that management believes are reasonable. These unaudited pro forma adjustments include a preliminary allocation of the purchase price of Fleet
to the assets acquired and liabilities assumed based on a preliminary valuation analysis; however, the final valuation may differ from this preliminary
valuation. The actual results reported by the combined company in periods following the Transactions may differ materially from that reflected in this
unaudited pro forma combined financial information.

The unaudited pro forma combined financial information presented herein is based on the assumptions and adjustments described in the accompanying notes.
The unaudited pro forma combined financial information gives effect to events that are (1) directly attributable to the Transactions, (2) factually supportable
and (3) with respect to the unaudited pro forma combined statements of operations, expected to have a continuing impact on the combined company. The
unaudited pro forma combined financial



information is presented for illustrative purposes and does not purport to represent what the financial position or results of operations would actually have
been if the Transactions had occurred as of the dates indicated or what the results of operations would be for any future periods.

The unaudited pro forma combined financial information, including the notes thereto, should be read in conjunction with the historical consolidated financial
statements and accompanying notes contained in Prestige Brands Holdings, Inc.'s Quarterly Report on Form 10-Q for the quarter ended December 31, 2016,
filed on February 2, 2017, and the Annual Report on Form 10-K for the year ended March 31, 2016, filed on May 17, 2016 and the historical audited
consolidated financial statements of Fleet for the year ended December 31, 2016 (included elsewhere in this Current Report on Form 8-K).

It is management's opinion that these pro forma financial statements represent the fair presentation, in all material respects, of the transaction described above
applied on a basis consistent with Prestige’s accounting policies. No adjustments have been made to reflect potential cost savings that may occur subsequent
to completion of the transaction.



Prestige Brands Holdings, Inc.
Pro Forma Combined Statement of Operations
For the Twelve Months ended March 31, 2016

(Unaudited)
Prestige Brands  Historical Fleet Pro Forma Pro Forma
(In thousands, except per share data) Holdings, Inc. 1) Adjustments Combined (4)
Revenues
Net sales $ 803,088 $ 198,190 $ — $ 1,001,278
Other revenues 3,159 261 — 3,420
Total revenues 806,247 198,451 — 1,004,698
Cost of Sales 339,036 100,256 — 439,292
Gross profit 467,211 98,195 — 565,406
Operating Expenses
Advertising and promotion 110,802 37,891 — 148,693
General and administrative 72,418 27,386 — 99,804
Depreciation and amortization 23,676 6,027 506 (4a) 30,209
Total operating expenses 206,896 71,304 506 278,706
Operating income (loss) 260,315 26,891 (506) 286,700
Other (income) expense
Interest expense, net 85,160 21,978 6,414 (4b) 113,552
Loss on extinguishment of debt 17,970 639 — 18,609
Total other expense 103,130 22,617 6,414 132,161
Income (loss) before income taxes 157,185 4,274 (6,920) 154,539
Provision (benefit) for income taxes 57,278 1,066 (2,768) (4d) 55,576
Net income (loss) $ 99,907 $ 3,208 $ (4,152) $ 98,963
Earnings per share:
Basic $ 1.89 $ 1.88
Diluted $ 1.88 $ 1.86
Weighted average shares outstanding:
Basic 52,754 52,754
Diluted 53143 53143

The accompanying notes are an integral part of this pro forma combined statement of operations.



(In thousands, except per share data)
Revenues
Net sales

Other revenues

Total revenues

Cost of Sales

Gross profit

Operating Expenses
Adpvertising and promotion
General and administrative
Depreciation and amortization
Other expense (income), net
Total operating expenses

Operating income

Other (income) expense
Interest expense, net
Total other expense
Income before income taxes
Provision for income taxes

Net income (loss)

Earnings per share:

Basic

Diluted

Weighted average shares outstanding:

Basic

Diluted

Prestige Brands Holdings, Inc.
Pro Forma Combined Statement of Operations
For the Nine Months ended December 31, 2016

(Unaudited)
Prestige Brands  Historical Fleet Pro Forma Pro Forma
Holdings, Inc. 1) Adjustments Combined (4)
$ 640,519 $ 158,259 $ — $ 798,778
871 232 — 1,103
641,390 158,491 — 799,881
271,287 76,107 — 347,394
370,103 82,384 — 452,487
86,909 31,017 — 117,926
60,383 21,855 (3,690) (4c) 78,548
18,700 5,156 (218) (4a) 23,638
51,552 — — 51,552
217,544 58,028 (3,908) 271,664
152,559 24,356 3,908 180,823
60,511 19,782 1,512 (4b) 81,805
60,511 19,782 1,512 81,805
92,048 4,574 2,396 99,018
33,743 4,809 958 (4d) 39,510
$ 58,305 $ (235) $ 1,438 $ 59,508
$ 1.10 $ 1.12
$ 1.09 $ 1.12
52,960 52,960
53,339 53,339

The accompanying notes are an integral part of this pro forma combined statement of operations.



(In _thousands)
Assets
Current assets
Cash and cash equivalents
Accounts receivable, net
Inventories
Deferred income tax assets
Prepaid expenses and other current assets

Total current assets

Property and equipment, net
Goodwill

Intangible assets, net

Other long-term assets

Total Assets

Liabilities and Stockholders' Equity
Current liabilities
Current portion of long-term debt
Accounts payable
Accrued interest payable
Other accrued liabilities
Income taxes payable

Total current liabilities

Long-term liabilities

Long-term debt, net of unamortized discount
Deferred income tax liabilities

Other long-term liabilities

Total Liabilities

Total Stockholders' Equity
Total Liabilities and Stockholders' Equity

The accompanying notes are an integral part of these pro forma consolidated balance sheets.

Prestige Brands Holdings, Inc.
Pro Forma Consolidated Balance Sheet

As of December 31, 2016
(Unaudited)
Prestige Brands Pro Forma
Holdings, Inc. Fleet Adjustments Pro Forma

$ 63,289 $ 16,701 $ (12,468) (3a) $ 67,522
104,388 31,188 — 135,576
100,926 31,900 (11,250) (3b) 121,576
12,602 — — 12,602
10,005 6,441 — 16,446
291,210 86,230 (23,718) 353,722
12,865 35,361 2,811 (30) 51,037
345,485 118,726 106,555 (3d) 570,766
2,156,378 237,368 598,232 (3e) 2,991,978
4,914 1,007 428 (3f) 6,349
$ 2,810,852 $ 478,692 $ 684,308 $ 3,973,852
$ — 505 $ 3,063 (3g) $ 3,568
45,250 15,109 — 60,359
8,399 — (66) (3h) 8,333
65,348 8,511 (4,139) (3h) 69,720
13,327 158 — 13,485
132,324 24,283 (1,142) 155,465
1,415,579 288,771 528,406 (3g) 2,232,756
459,780 73,235 235,288  (3i) 768,303
3,312 21,489 — 24,801
2,010,995 407,778 762,552 3,181,325
799,857 70,914 (78,244) (3j) 792,527
$ 2,810,852 $ 478,692 $ 684,308 $ 3,973,852




Notes to Pro Forma Condensed Combined Financial Statements
(Unaudited)

1. Fleet historical classifications

During the preparation of the unaudited pro forma condensed combined financial statements, Prestige was not aware of any material differences between the
accounting policies of Fleet and Prestige, except for LIFO inventory (as adjusted in Note (3b)) and certain reclassifications necessary to conform to Prestige's
presentation as discussed below. Accordingly, the accompanying unaudited pro forma condensed combined financial statements do not assume any material
differences in the accounting policies between the companies.

Based on our preliminary review of the accounting policies and financial statement presentation, certain reclassifications have been made to conform with
Prestige's presentation. Financial information presented in the Fleet column in the unaudited pro forma condensed combined financial statements for each of
the periods below have been reclassified to conform to the Prestige presentation.

Year Ended January 2, 2016 Nine Months Ended December 31, 2016
(In thousands, except per share Fleet - Before Fleet - After Fleet - Before Fleet - Fleet - After
data) Reclassifications Fleet - Reclassifications Reclassifications Reclassifications Reclassifications Reclassifications
Revenues
Net sales $ 198,526  $ (336) (@ $ 198,190 $ 158,518  $ (259) @) $ 158,259
Other revenues 261 — 261 232 232
Total revenues 198,787 (336) 198,451 158,750 (259) 158,491
Cost of sales 82,259 17,997 (b) 100,256 63,343 12,764 (b) 76,107
Gross profit 116,528 (18,333) 98,195 95,407 (13,023) 82,384
Operating Expenses
Advertising and promotion 27,583 10,308 (c) 37,891 24,204 6,813 (c) 31,017
General and administrative 61,579 (34,193) (d) 27,386 46,650 (24,795) (d) 21,855
Depreciation and amortization — 6,027 (e) 6,027 — 5,156 (e) 5,156
Other expense (income), net 16 16) — 16 (16) () —
Total operating expenses 89,178 (17,874) 71,304 70,870 (12,842) 58,028
Operating income 27,350 (459) 26,891 24,537 (181) 24,356
Other (income) expense
Interest expense, net 21,978 — 21,978 19,782 — 19,782
Loss on extinguishment of
debt — 639 (g) 639 — — —
Other non-operating expenses
(income) 1,098 (1,098) (h) — 181 181) (h) —
Total other expense 23,076 (459) 22,617 19,963 (181) 19,782
Income before income taxes 4,274 — 4,274 4,574 — 4,574
Provision for income taxes 1,066 — 1,066 4,809 4,809
Net income (loss) $ 3,208 $ — $ 3,208 $ (235) $ — $ (235)

(a) Amounts reclassified against net sales represent certain customer compliance charges, which Fleet previously recorded as a selling expense and are
included herein in general and administrative expense.

(b) Amounts reclassified to cost of sales represent primarily certain freight, warehousing, distribution and insurance costs, which Fleet previously recorded as
a selling expense and are included herein in general and administrative expense.



(c) Amounts reclassified to advertising and promotion costs represent primarily certain market research, broker commissions and certain costs associated with
new products, which Fleet previously recorded as a selling expense and are included herein in general and administrative expense.

(d) Amounts reclassified from general and administrative expense represent costs reclassified against net sales, cost of sales, advertising and promotion and
depreciation and amortization as described herein.

(e) Amounts reclassified to depreciation and amortization represent primarily certain property and equipment and intangible asset amortization that is
included in general and administrative expense and not recorded in cost of sales.

(f) Amounts reclassified from other expense represent loss on sales of fixed assets and are reclassified to general and administrative expense.
(g) Amounts reclassified from other non-operating expense, represent a loss on extinguishment of debt on Fleet's historical financial statements.

(h) Amounts reclassified from other non-operating expense represent currency rate fluctuations reclassified to general and administrative expense and loss on
extinguishment of debt shown separately in (g) above.

2. Description of the business combination

On January 26, 2017, Prestige acquired 100% of the assets of Fleet for $825.0 million plus cash on hand at closing and subject to certain adjustments related
to net working capital. Prestige increased its term loan facility by $740.0 million, borrowed $90.0 million on its revolving credit facility and used $14.2
million of cash on hand at the time of closing. Prestige is in the process of determining the fair value of the net assets acquired. Our final determination may
differ from our preliminary estimates. The following table summarizes the preliminary purchase price allocation of the Fleet acquisition under ASC 805 as if
the Fleet acquisition had occurred on December 31, 2016.

($ in thousands)

Allocation of purchase price Amount
Cash $ 16,701
Accounts receivable 31,188
Inventories 20,650
Income taxes receivable 2,179
Prepaid expenses and other current assets 4,262
Property, plant and equipment, net 38,172
Goodwill 225,281
Intangible assets 835,600
Other long-term assets 1,007
Accounts payable (15,109)
Accrued expenses (3,504)
Income taxes payable (158)
Other current liabilities (1,564)
Deferred income taxes - long term (308,523)
Other long-term liabilities (21,489)

Net assets acquired $ 824,693



($ in thousands)

Intangible Assets Amount
Total intangible assets acquired $ 835,600
Non-amortizable intangible assets 745,100
Amortizable intangible assets $ 90,500
Estimated weighted average useful life 15.82
Pro-forma annual amortization - 12 months $ 5,721
Pro-forma annual amortization - 9 months $ 4,291
3. Adjustments to the unaudited Pro Forma Condensed Combined Balance Sheet as of December 31, 2016

(3a) Represents the net cash paid by Prestige from cash on hand to acquire Fleet.

($ in thousands)

Borrowings and payments Amount
Borrowing under Term Loan B-4 $ 1,427,000
Borrowing under the ABL Revolver 90,000
Total proceeds 1,517,000
Less: OID and deferred financing costs (3,978)
Less: Repayment of Term Loan B-3 (687,000)
Less: Repayment of Term Loan B-3 accrued interest (66)
Payments made at close related to the purchase of Fleet (824,693)
Payments made at close related to debt refinancing costs (13,731)
Net decrease in cash for items paid at close $ (12,468)
(3b) Represents the elimination of the historic Fleet LIFO adjustment and the estimated inventory step-up to fair value over historical value.

($ in thousands)

Inventory Amount
Fleet historic LIFO adjustment $ (14,089)
Inventory step-up (1) 2,839
Net adjustment $ (11,250)

(1) After the acquisition, the step-up in inventory fair value of $2.8 million will increase cost of sales over approximately 2 months as
the inventory is sold. This increase is not reflected in the pro forma condensed combined statements of operations because it does not have a
continuing impact.

(3c) Represents the estimated step-up to fair value of the property plant and equipment over historical values.

(3d) Represents the adjustment to record goodwill resulting from the Fleet acquisition.

(% in thousands)

Goodwill Amount
Estimated goodwill at acquisition $ 225,281
Eliminate Fleet's existing goodwill (118,726)
Net adjustment $ 106,555

Our preliminary allocation of the purchase price to the net tangible and identifiable intangible assets is based on their estimated acquisition-date fair values.
The excess of the purchase price over the estimated fair values of the net tangible and identifiable intangible assets acquired has been recorded as goodwill.
The goodwill is not expected to be deductible for tax purposes.

(3e) Represents adjustment to record identifiable intangible assets of Fleet at the fair value on the acquisition date. The fair value estimates for identifiable
intangible assets is preliminary and is determined based on assumptions that market participants would use in pricing an asset, based on the most
advantageous market for assets (i.e., its highest and best use). The final fair value



determination for identifiable intangible assets may differ from this preliminary determination, and such differences may be material. The preliminary fair
value of identifiable intangible assets was primarily determined using the "income approach" which is a valuation technique that provides an estimate of the
fair value of an asset based on market participation expectations of the cash flows that an asset would generate over its remaining useful life. Some of the
more significant assumptions used in the income approach from the perspective of a market participant include the estimated net cash flows for each year for
each identifiable intangible asset, the discount rate that measures the risk inherent in each future cash flow stream, the assessment of each asset's life cycle,
competitive trends impacting the asset and each cash flow stream as well as other factors. No assurance can be given that the underlying assumptions used to
prepare the discounted cash flow analysis will not change. For this and other reasons, actual results may vary significantly from estimated results.

A summary of the identifiable intangible assets estimated to be recorded in connection with the Fleet acquisition is as follows:

($ in thousands)

Intangible Assets Amount

Customer relationships $ 33,500
Tradenames 57,000
Finite-lived intangible assets 90,500
Indefinite-lived tradename intangible assets 745,100
Total estimated identifiable intangible assets 835,600
Eliminate Fleet's existing intangible assets (237,368)
Net adjustment $ 598,232

(3f) Represents the adjustment to record the additional costs to borrow under the amended ABL Revolver. The new deferred financing costs consist
principally of legal and appraisal fees and expenses to expand our ABL Revolver by $40.0 million and include the Fleet assets under the borrowing facility.

(3g) Represents the adjustments to record the incremental Term Loan and ABL Revolver and the debt financing costs related to the Term Loan B-4. The Term
Loan financing costs consist primarily of debt discount and bankers fees and legal cost to complete the term loan.

($ in thousands) Debt Financing
Long term debt total Total Long Term Debt Costs
Incremental Term Loan $ 729,326 $ 740,000 $ (10,674)
Incremental ABL Revolver 90,000 90,000 —
Incremental borrowings to acquire Fleet 819,326 830,000 (10,674)
Loss on extinguishment of debt 1,419 — 1,419
Incremental debt to acquire Fleet 820,745 830,000 (9,255)
Elimination of existing Fleet debt and debt finance costs (289,276) (295,650) 6,374
Net adjustment $ 531,469 $ 534,350 $ (2,881)
($ in thousands) Debt Financing
Current portion of long term debt Total Long Term Debt Costs
Current portion of long term debt of new Term Loan B-4 facility $ 3,568 $ 3,568 $ —
Eliminate existing Fleet current portion of long term debt (505) (505) —

Net adjustment $ 3,063 $ 3,063 $ —




($ in thousands) Debt Financing

Long term debt Total Long Term Debt Costs
Incremental Term Loan $ 725,758 $ 736,432 $ (10,674)
Incremental ABL Revolver 90,000 90,000 —
Incremental borrowings to acquire Fleet 815,758 826,432 (10,674)
Loss on extinguishment of debt 1,419 — 1,419
Incremental debt to acquire Fleet 817,177 826,432 (9,255)
Elimination of existing Fleet debt and debt finance costs (288,771) (295,145) 6,374
Net adjustment $ 528,406 $ 531,287 $ (2,881)

(3h) Represents the payoff of the existing accrued interest at December 31, 2016 for Fleet and Prestige related to the debt refinanced to acquire Fleet and
Prestige's transaction expenses related to the Fleet acquisition.

($ in thousands) Other Accrued
Accrued interest Total Accrued Interest Liabilities
Prestige accrued interest at December 31, 2016 on the Term Loan B-3 $ 66) $ 66) $ =
Fleet accrued interest on indebtedness (3,443) — (3,443)
Total accrued interest at December 31, 2016 to be repaid at closing $ (3,509) $ 66) $ (3,443)

Other transaction expenses

Additional Prestige transaction costs incurred $ 2,548 $ — 3 2,548
Additional Prestige debt refinancing costs incurred 1,643 — 1,643
Tax benefit related to costs incurred (1) (4,887) — (4,887)
Transaction costs accrued at December 31, 2016 and paid after close $ (696) $ — (696)
Total interest and accrued transaction costs paid $ (4,205) $ 66) $ (4,139)

(1) The tax benefit recognized at an expected statutory rate of 40% on the additional costs incurred after December 31, 2016 that are given effect on the
pro forma balance sheet consisting of; (i) transaction costs of $10.8 million (including $8.3 million assumed to have been paid through cash at
close) and (ii) loss on extinguishment of debt of $1.4 million.

(3i) Represents the estimated additional deferred tax liabilities required to be recognized at the acquisition consisting of the differences between the estimated
fair value of the assets acquired over the carry over tax basis acquired at the expected statutory rate of 40.0%.

($ in thousands)

Deferred tax liability DTL Difference Book Value Tax Value

Inventory $ (4,653) $ (11,632) $ 21,987 $ 33,619
Property, plant and equipment 1,124 2,811 38,661 35,850
Intangible assets 238,817 597,043 835,600 238,557
Net adjustment $ 235,288 % 588,222 $ 896,248 $ 308,026

(3j) Represents adjustments to stockholders' equity to reflect (i) the recognition of $12.3 million of transaction costs estimated to be incurred by Prestige
related to the Fleet acquisition, less $1.5 million of costs incurred as of December 31, 2016; (ii) loss on extinguishment of debt of $1.4 million, offset by; (iii)
the $4.9 million tax benefit on the additional transaction costs estimated to be incurred and deductible for income tax purposes and (iv) eliminate the
remaining historical Fleet stockholders' equity as follows:



($ in thousands)

Total stockholders' equity Amount
Estimated additional transaction costs incurred after December 31, 2016 $ (10,798)
Loss on extinguishment of debt (1,419)
Less tax benefit of estimated additional interest and transaction costs 4,887
Net adjustment to Prestige equity (7,330)
Elimination of Fleet's historical equity (70,914)
Net adjustment $ (78,244)

4. Adjustments to the unaudited Pro Forma Condensed Combined Statements of Income for the year ended March 31, 2016 and the nine months
ended December 31, 2016

The unaudited pro forma consolidated financial statements have been prepared to reflect the acquisition of Fleet and the application of purchase accounting
under ASC 805 "Business Combinations." The unaudited pro forma combined statement of operations for the fiscal year ended March 31, 2016 and for the
nine months ended December 31, 2016 have been prepared to illustrate the effects of the Fleet acquisition including the refinancing of the Prestige debt
facilities utilized to fund the acquisition, as if it occurred on April 1, 2015. Fleet has historically used a 52/53 week fiscal year ending closest to December 31.
For purposes of the fiscal year ended March 31, 2016 data herein, a historical year ended January 2, 2016 was used for Fleet. For the nine months ended
December 31, 2016 data herein, a historical nine months ended December 31, 2016 was used for Fleet.

(4a) Reflects net adjustments to depreciation and amortization as a result of the Fleet acquisition.

Nine Months
Fiscal Year Ended

(8 in thousands) Ended March December 31,
Depreciation and amortization 31, 2016 2016

Pro forma amortization of intangible assets acquired $ 5721 $ 4,291
Elimination of existing Fleet intangible asset amortization (5,777) (4,931)
Additional pro forma depreciation related to the step-up of property, plant and equipment 562 422
Net adjustment to depreciation and amortization (1) $ 506 $ (218)

(1) Amortization expense related to the amortizable assets has been included for the acquisition of Fleet. Accordingly, the pro forma adjustments for
the fiscal year ended March 31, 2016 and the nine months ended December 31, 2016 represent the amortization that would be required to be
recorded over the amortization that Fleet had already recorded in their income statement for the same period. Additionally, Fleet had originally
included their depreciation and amortization in selling, general and administrative costs and such amounts have been reclassified to depreciation
and amortization this pro forma presentation.

(4b) Reflects the incremental interest expense as a result of the Fleet acquisition, which is calculated as follows:

Nine Months

($ in thousands) Fiscal Year Ended Ended December
Long term debt and interest expense March 31, 2016 31, 2016
Incremental Term Loan interest expense @ $ 26,072 $ 19,554
Incremental ABL Revolver interest expense ) 1,821 1,366
Incremental amortization of financing costs 3) 499 374
Total incremental Prestige interest expense 28,392 21,294
Eliminate existing Fleet historical interest expense (21,978) (19,782)
Incremental interest expense % $ 6,414 % 1,512

(1) Represents the interest on the additional $740.0 million Term Loan Credit Facility, assuming an interest rate of 3.523%.
(2) Represents interest on the additional $90.0 million borrowed on the ABL Revolver for the Fleet acquisition, assuming an interest rate of 2.023%.
(3) Represents the additional debt financing cost amortization using the effective interest rate method.



(4) The interest charged on the ABL Revolver and Term Loan B-4 is variable based upon the 1 month LIBOR rate. An increase or (decrease) of
0.125% in the LIBOR rate would increase or (decrease) annual interest expense by approximately $1.0 million.

(4c) Reflects expenses related to the acquisition that were recorded by Fleet and Prestige in their respective historical financial statements that are not
recurring.

Nine Months
(8 in thousands) Fiscal Year Ended Ended December
Acquisition costs March 31, 2016 31, 2016
Amount recognized by Prestige $ — 3 (1,452)
Amount recognized by Fleet — (2,238)
Elimination of acquisition costs recognized in the historical financial statements $ — 3 (3,690)

(4d) Reflects the estimated income tax rate applied to the pro forma adjustments of 40%, the expected statutory rate. All other tax amounts are stated at their
historical amounts, as the combined company's overall effective tax rate has not yet been determined.

Nine Months
($ in thousands) Fiscal Year Ended Ended December
Provision for income taxes March 31, 2016 31, 2016
Pre tax pro forma adjustments $ (6,920) $ 2,396
Tax rate applied 40% 40%

Net pro forma tax provision (benefit) $ (2,768) $ 958




