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Item 7.01 Regulation FD Disclosure.

In connection with its previously announced acquisition of C.B. Fleet Company, Inc. (“Fleet”), Prestige Brands Holdings, Inc. (the “Company”)
intends to commence syndication of a $740 million senior secured incremental term loan. In connection with its syndication efforts, beginning January 12,
2017, representatives of the Company will make presentations to potential lenders that include the slides attached to this Current Report on Form 8-K as
Exhibit 99.1 (the “Lender Presentation Slides”) and incorporated herein by reference.

The Lender Presentation Slides contain certain “forward-looking” statements within the meaning of the Private Securities Litigation Reform Act of
1995, such as statements regarding the expected timing for consummating the acquisition of Fleet; the acquisition’s impact on revenues, organic growth and
margins; the expected revenues, growth and market position of the acquired brands; the synergies from the acquisition; the Company’s expected financing for
the transaction. Words such as "seek," "will," “expect,” “project,” “estimate,” “may,” “should,” “could,” “would,” and similar expressions identify forward-
looking statements. Such forward-looking statements represent the Company’s expectations and beliefs and involve a number of known and unknown risks,
uncertainties and other factors that may cause actual results to differ materially from those expressed or implied by such forward-looking statements. These
factors include, among others, failure to satisfy the closing conditions for the acquisition including approval under the Hart-Scott Rodino Antitrust
Improvements Act, changes in terms for financing the acquisition, the failure to successfully integrate the Fleet brands or achieve cost savings, competitive
pressures, unexpected costs or liabilities, disruptions resulting from the integration, and other risks set forth in Part I, Item 1A. Risk Factors in the Company’s
Annual Report on Form 10-K for the year ended March 31, 2016 and in Part I, Item 1A. Risk Factors in the Company’s Quarterly Report on Form 10-Q for
the quarter ended September 30, 2016. Investors are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the
date the Lender Presentation Slides. Except to the extent required by applicable law, the Company undertakes no obligation to update any forward-looking
statement contained in the Lender Presentation Slides, whether as a result of new information, future events, or otherwise.
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The Lender Presentation Slides include certain financial measures that are not in accordance with GAAP and should be considered in addition to,
and should not be considered superior to, or as a substitute for, the presentation of results determined in accordance with GAAP. A reconciliation of the non-
GAAP financial measures to GAAP appears at the end of the Lender Presentation Slides. The Company believes that the non-GAAP financial measures
enable management and investors to understand and analyze financial performance by providing meaningful information that facilitates the comparability of
underlying business results from period to period. Management uses these non-GAAP financial measures, along with GAAP information, to evaluate
operating performance and to make financial and operational decisions. When viewed in conjunction with GAAP results and the reconciliations provided in
the Lender Presentation Slides, the Company believes the non-GAAP financial measures provide greater transparency and a more complete understanding of
factors affecting the business than GAAP measures alone.

The financial information for Fleet set forth in the Lender Presentation Slides are estimates based on the internal financial statements for Fleet that
were prepared by Fleet management, which have not been audited or reviewed by the Company’s independent auditors. These internal financial statements
have been prepared in accordance with the historical past practices of Fleet, which may differ from the historical practices and interpretations applied by the
Company. The results ultimately reflected in the Company’s audited financial statements may vary from the information provided in the Lender Presentation
Slides.

By filing this Current Report on Form 8-K and furnishing the information contained herein, the Company makes no admission as to the materiality
of any information in this report that is required to be disclosed solely by reason of Regulation FD.

The information contained in the Lender Presentation Slides is summary information that is intended to be considered in the context of the
Company's Securities and Exchange Commission (“SEC”) filings and other public announcements that the Company may make, by press release or
otherwise, from time to time. The Company undertakes no duty or obligation to publicly update or revise the information contained in this report, although it
may do so from time to time as its management believes is warranted. Any such updating may be made through the filing of other reports or documents with
the SEC, through press releases or through other public disclosure.

The information presented in Item 7.01 of this Current Report on Form 8-K and Exhibit 99.1 shall not be deemed to be “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, unless the
Company specifically states that the information is to be considered “filed” under the Exchange Act or specifically incorporates it by reference into a filing
under the Securities Act of 1933, as amended, or the Exchange Act.




Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

See Exhibit Index immediately following the signature page.




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.

Dated: January 12,2017 PRESTIGE BRANDS HOLDINGS, INC.

By: /s/ William P’Pool
Name: William P’Pool
Title: General Counsel
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Exhibit Description

99.1 Lender Presentation Slides in use beginning January 12, 2017 (furnished only).




Exhibit 99.1
]

Transaction Overview

* On December 21, 2016, Prestige Brands Holdings, Inc. (NYSE: PBH) (“Prestige.” or the
“Company™) agreed to acquire C.B. Fleet Company, Inc. (“Fleet”) for a purchase price of
$825mm

= Fleetis a best-in-class consumer health company that manufactures and markets leading over-

the-counter (“OTC") brands in the Feminine Hygiene, Gastrointestinal Care (*Gl Care™)and

Acqu isition Infant Care categorias
Overview = Fleet generated approximately $205 million in net revenue for the LTM period ending 9/30/16

» Purchase price represents 11.8x PF LTM Ad). EBITDA ™

= Highly complementary to Prestige’s current portfolio and categories of focus

= Adds multiple market leading, scale consumer healthcare brands in attractive Feminine
Hygiene, Gastrointestinal, and Infant Care categories

=  Adds another #1, 5100 million power brand inwomen's health

= Company is seeking to finance the acquisition and related fees and expenses with:
= $740mm Senior Secured Incremental Term Loan (“Incremental Term Loan™)

=  390mm draw on the existing ABL Revolver, which will be upsized to $175mm in
commitments

Financing
Overview

= Certain baskets and incurrence levels in the existing Term Loan B-3 will be reset with the
Incremental Term Loan, reflecting Prestige’s pro forma size and pro forma leverage

= Pro forma net secured and net leverage are expected to be 3.8x and 5.8x, respectively

« Incremental Term Loan commitments are requested by January 24, 2017

Timing « Transaction is expected to close in the fourth quarter of Prestige's fiscal 2017, subject to
customary closing conditions, including antitrust regulatory approval
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Fleet Portfolio Well Aligned with Focus OTC Categories for

Prestige
Gastro-Intestinal Care Infant Care
.  pOUDREAY-
Fleet PediasLax % OUTT PASTE

Over 140 Years of Serious Relief for

Positioning

Fast, Gentle, & Serious Gas & KeeR,i:: ;g f;:ds Lers g;:;rhSnme
Effective Relief Heartburn
1970 1978
- Launc 1 : i
Year Launched 953 (Acquired 2012) 2008 (Acquired in 2011)
Enemas /
Key Categories Glycerin Anti-Gas Pediatric Laxatives Infant Care
Suppositories
% of Fleet
: ~20% ~4% ~4% ~9%
Portfalio
2.0%M/ .
. 1 891 1.0%2 4. 4%% 1.6%
LTM Fleet 8.0%!01 :
10.8%E 4.1%3 4. 8%
Growth Rates 2.9%M
Market Position @ @ @ @
and Share 63%(1 / 2% 7%(n 45%(" 13%(
Strong market positions of all brands in growing categories equates to less of a tail I

IR MAULO LY weed pariod anding 5770
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Historical Fleet Financials

(& inmilions)

Adjusted Net Sales™ Adjusted EBITDA and Margin (!

24.8%
221%
S200 5205 1
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Capital Expenditures
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Estimated Synergy Detail

(% in milions) Mear-Term (0 —6& months) Medium Term (12+ months)
J |
[ [ |
X ] 570
£16
351

LTM 9730/16 Adj. EBITDA SG&A Cost Savings Operating & Supply Chain Cost ~ LTM 9/30/16 PF Adj. EBITDA
Savings

Source MNIENEY  INTVRATG
Mol Fiast Se8 Aspendly B @ reconcilafion 1o GAAR Ngunes
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Fleet Historical Balance Sheet

{UEDin thausnds) Fiscal Year  FiscalYear
2014 23 as02ME
Assets
Cash and cash equivalents 52,750 34,443 2375
Resticed Cash 4,000 £.500 -
AR-Trade 17,813 22,987 21218
Inveniones 32,848 32,570 34,755
Income Tax Reotiable - - 28
Ortheer Current Assets 2588 3,078 1,578
Total Current Asses £110,007 71,577 578,153
Land fo-xl] 310 5630
Buiding s 14,440 15,150 15,344
M achingry and e quipmant 18,725 23,445 2,705
Congtrycion I progress 280 695 107
Acasmulated depreciaton (3500 {5,135} {8,807
Froperly. plant and equipment 34,055 24,788 24,120
N - interoompany . . 38
Invest in subs - . {1}
Goodadll 118,758 118,728 118728
Inmngibles, net 248,538 244,037 233877
Onher Assets 1558 1,833 1,840
Total Assets §515,037 §470,353 470,613
Liabilitie s
Acmun s Payable 11,423 11,3590 3582
Acorued Expenses 3083 7553 5735
Income tooes payable 1.180 T.228 frce
Orther Current Obligations 5754 1.107 -
Currént maturises of lng-berm debt 88 458 T53
Tatal Current Lia biites £21,573 528,180 520,423
Long-erm debt 221490 52850.887 229079
Qther kong-term obligatans 25,183 21,038 .88
Deferred intome txes 99,785 71,218 71,424
Inte reempany T aTe——— 1
Tatal Liabiities £351.452 401,205 §341.83
Stockholders’ Equiny
Common Stodks 5150150 5150911 5150140
Additional Capial 3 142 32
RelEined Eamings {7.679) {81.415) {21.595)
Accurmulated ofer comprehensive income 11,051 18 4
Total Equity £153,585 559,654 5128720
Total Liali s and Equity $515,037 §470,955 $470,615

No%: Reporied faansipls B FYTE abd FYTS refect sudted PRanclyl Safempols of CE P Topoh, LLC LTAJOS0TY MAasclals rifes valudted Fige! manigemi sl Iemal aancipls 8od Irip! bamsces
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Fleet Historical Income Statement

Fi Year En LTH Calendar YTD
12312014 12312015 ar30/2016 Q302016 9302015
Gross Sales $199 $216 2 $171 $166
Gross-o-Net 13 15 15 12 12
Net Sales ! $126 $200 §205 $158 $154
Total COGS o9 99 a1 61 63
Gross Profit "' sa7 $102 124 597 s00
% Margin 45 7% 507% 60 7% 61.1% 589%
Tatal AGP 32 ke 38 31 28
Contribution $55 $66 £86 $66 $63
% Margin 29 7% 32 8% 42 2% 41.5% 407%
Tatal Seling b k| 1 23 17 18
Total GEA 18 pra| 25 24 21
Total SGEA 52 §32 £50 $41 840
EBIT = §26 $33 $36 $25 $23
% Margin 14 2% 16 7% 17. 7% 156% 149%
Total D&A™ 5 1 et g 8
Man agement Reported EBITDA ' 3 $44 $48 $33 £31
9% Margin 16 8% 22 18 232% 21.1% 2029
Diligence and Pro Forma Adustments ™ - - 3 : 5
Pro Forma Adjusted EBITDA ™ §31 $44 £51 $33 £31
% Margin 16 6% 22 1% 24 8% 21.1% 202%

Soares Compaty SIAQS AN NI pATY GUIDERCE
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Fleet Adjusted Net Sales & Gross Profit Reconciliation

(USD in m it}

C.B. Fleet Topco, LLC Reported Net Sales

Fleet Management Adjusiments:
Sales Incentives & Coupon Redassification
Total Adjustments

Fleet Management Intermnal Net Sales

Prestige Managem ent Mlusun ents
Trade Spend Reciassification’
Total Adjustments

Adjusted Net Sales

C.B. Fleet Topco, LLC Reported Gross Profit

Fleet Management Adjustments:
Sales Incentives & Coupon Redassification
Total Adjustrments

Fleet Management Intemal Gross Profit

Prestige Managem ent Adjustm ents:

Trade Spend Reciassifcaton’

Freight Spend Reclassification™

Warehousing Costs Redassification™

IT Expense Reclassification'™

Quality Control Wages Reclassification™
Total Adjustments

Adjusted Gross Profit

Ao Repariea fnancials f FYT4 and FY13 reflech avoied fhancial sements of CB Fieef Topoo, LLC. LT O30T faancials refiect unauies Fieet o

FYE 1213,

2014

$125

11
M

§196

(5100
(510}
§186

103

§11
1

§114

(510}
m
(3)
2)
(3}
(327)

$a7

FYE 12731,

2015

$199

§13
$13

§M2

(511}
(811)

$200
ST

$13
513

$129

(511}
(9)
(3)
(2)
(3)

(328)

§102

LTM
93016

5218

S216

3121
#12)
5205

§136

§136

12}
19}
3
(2
(3)

F28)

108

mEA Emal Mancials ang riaf halances

1) Porooasiamssy Wi FrEannl’s BRouA) SABSRSAE MBAMOATAY MBS FRCUITATAMY MROE I5A% SO BAGTIDNG & Sromecion 3 AN MR D Qreas saus LTI IRSE S5ang IS SIOWENS BASAT 0 Ml

FANUATANE rutril FYTAE Sqores
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Fleet LTM 9/30/16 Adjusted EBITDA Reconciliation

(USD in milions)

C.B. Fleet Topeo, LLC Reported Operating Profit
Depreciation & Amortization

Mana gem ent Adustments:
General & Administrative ™
Hon-Recurring Restrudurrlg Expenses
Pension Plan Expmu
One-Time Refinancng Costs

Total Adjustments

[~

Adjusted EBITDA

Other Adjustm ents:
Dilige nee .Mjusu'ngntsm
Distribution Pro Forma Adjustment™
Mew/ Discontinued Products Pro Forma Adjustment”™
Other Pro Forma Adjustments’™™
Total Adjustments

Pro Forma Adjusted EBITDA

Syn ergy Adjusim ents:

SG &4 Cost Savings
Operating & Supply Chain Cost Savings
Total Adjustments

Synergized Pro Forma Adjusted EBITDA

Noke: Reporied francialy %r FYTE ang FY15 reflect sndied Snancly! Zslements of CE F”Befm LG LT RS Snanclals reflas wnangied Fies! manapeme it
1) Regresars sponsor manapement fes CONSUTIY EXPESES and oiMer ROm-ecuTing eX
r:{. RESTESENCS NON-TECLTIG ENDETSES FEIERD 0 MENEQEMEN! fearEnizEtion and e-.puyee reloCaCn, aTONg ofver FESFICLINN COS
) Represerts reversal of AOS-CAT0 JAINS BStclad W Fleers LIS pansion fian fe? of AMt-rECITIND SNPEANES MCurRd Y Bgacy LUK pensien plan
re_: RSt MLANESY SR ST SUDAGSE INCLANY AEVFTAN &7 LD AR MSENEY 1 SONGAT U5 FrASTpe ASSUNR) ACTCAS
8)  Fro mens AJuSine 10 FENSCI Mé ATWAITET Iplel OF ICreBS] CAIIMCON WAIH FRE AAAMORTES ErRECIT N0 MESECT rurRi Miels
(8 Fro s adusmeal 0 mefed M avwalined Impec of cerlaln e proguet lannches el of prodid SfpcaTihuations
(7} Ofher g R agiuETENT D reded MW aVIAUDRd IMpad OF oR savings Isplemenied e LT perkd

LTM
213016

$29
1"

nlema! Asanclaly and Iie Dalances
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