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/s,

Energizer

Holdings, fnc.

June 18, 2015

Dear Energizer Holdings, Inc. Shareholder:

Last year we announced plans to separate our Household Products and Personal Care businesses into two
independent, publicly traded companies. The separation will occur by means of a spin-off of a newly formed
company named Energizer SpinCo, Inc. (“New Energizer”’), which will own the Household Products business
currently owned by Energizer Holdings, Inc. (“ParentCo”). ParentCo, the existing publicly traded company, will
continue to own its Personal Care business.

The separation is expected to create two strong, independent public companies with distinct brands,
categories and corporate strategies. ParentCo will continue to be a leading consumer products company with an
attractive stable of well-established brand names, including Schick® and Wilkinson Sword® in Wet Shave;
Edge® and Skintimate® in shave preparation; Playtex®, Stayfree®, Carefree® and 0.b.® in Feminine Care; and
Banana Boat® and Hawaiian Tropic® in Sun Care. With batteries and portable lighting products, New Energizer
is expected to generate strong margins and significant cash flows, and will be anchored by the universally
recognized Energizer® and Eveready® brands.

The separation will be effected by means of a pro rata distribution of 100% of the outstanding shares of New
Energizer common stock to holders of ParentCo common stock. Each ParentCo shareholder will receive one
share of New Energizer common stock for every share of ParentCo common stock held as of the close of
business on June 16, 2015, the record date for the distribution. The New Energizer common stock will be issued
in book-entry form only, which means that no physical share certificates will be issued. We expect the separation
and distribution will be tax-free for U.S. federal income tax purposes to ParentCo shareholders. No vote of
ParentCo shareholders is required for the distribution. You do not need to take any action to receive shares of
New Energizer common stock to which you are entitled as a ParentCo shareholder, and you do not need to pay
any consideration or surrender or exchange your ParentCo common stock.

We encourage you to read the attached information statement, which is being provided to all ParentCo
shareholders who held shares on the record date for the distribution. The information statement describes the
separation in detail and contains important business and financial information about New Energizer.

We believe the separation provides tremendous opportunities for our businesses and our shareholders, as we
work to continue to build long-term shareholder value. We appreciate your continuing support of ParentCo, and
look forward to your future support of both companies.

Sincerely,

(t/orf) I 1

Ward M. Klein
Chief Executive Officer
Energizer Holdings, Inc.
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/s,

Energizer

Holdings, fnc.

June 18, 2015

Dear Future Energizer SpinCo, Inc. Shareholder:

I am excited to welcome you as a future shareholder of Energizer SpinCo, Inc. (“New Energizer”). New
Energizer’s portfolio of battery and lighting products are designed to meet the needs of diverse consumers around
the globe and are marketed under the iconic Energizer and Eveready brands. We believe this winning
combination will position us to maintain our strong market positions and drive high household penetration in the
categories in which we compete, while continuing to earn steady, healthy margins across our business.

As a pure-play household products company, we believe we will be attractively positioned to:
e build our business through increased distribution and investment in effective category fundamentals;
e strengthen and support our brands through relevant, consumer-led marketing innovation;
* maintain our relentless focus on challenging costs across the enterprise; and
e bolster free cash flow and unlock the full potential of our business to deliver long-term value to all our

stakeholders.

New Energizer’s common stock has been authorized for listing on the New York Stock Exchange under the
symbol “ENR,” subject to official notice of distribution. ParentCo expects to change its stock symbol from
“ENR” to “EPC” upon completion of the separation.

Our management team is energized by the path ahead, and ready for the opportunities and challenges that
we face. We invite you to learn more about New Energizer and our strategic initiatives by reading the attached

information statement. We welcome you as our future shareholder and thank you for your trust in us and support.

Sincerely,

Dl AL Loste

Alan R. Hoskins
President and Chief Executive Officer
Energizer SpinCo, Inc.
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INFORMATION STATEMENT

Energizer SpinCo, Inc.

This information statement is being furnished in connection with the distribution by Energizer Holdings,
Inc. (“ParentCo”) to its shareholders of all of the outstanding shares of common stock of Energizer SpinCo, Inc.
(“New Energizer”), a wholly owned subsidiary of ParentCo that will hold the assets and liabilities associated
with ParentCo’s Household Products business. To implement the distribution, ParentCo will distribute all of the
shares of New Energizer common stock on a pro rata basis to ParentCo shareholders in a transaction that is
intended to qualify as tax-free for United States (“U.S.”) federal income tax purposes.

For every share of common stock of ParentCo held of record by you as of the close of business on June 16,
2015, the record date for the distribution, you will receive one share of New Energizer common stock. You will
receive cash in lieu of any fractional shares of New Energizer common stock that you would have received after
application of the above ratio. As discussed under “The Separation and Distribution—Trading Between the
Record Date and Distribution Date,” if you sell your shares of ParentCo common stock in the “regular-way”
market after the record date and before the distribution date, you also will be selling your right to receive shares
of New Energizer common stock in connection with the separation and distribution. We expect the shares of New
Energizer common stock to be distributed by ParentCo to you at 12:01 a.m., Eastern Time, on July 1, 2015. We
refer to the date of the distribution of the New Energizer common stock as the “distribution date.”

No vote of ParentCo shareholders is required for the distribution. Therefore, you are not being asked for a
proxy, and you are requested not to send ParentCo a proxy, in connection with the distribution. You do not need
to pay any consideration, exchange or surrender your existing shares of ParentCo common stock or take any
other action to receive your shares of New Energizer common stock.

There is no current trading market for New Energizer common stock, although we expect that a limited
market, commonly known as a “when-issued” trading market, will develop on or shortly before the record date
for the distribution, and we expect “regular-way” trading of New Energizer common stock to begin on the first
trading day following the completion of the distribution. New Energizer has been authorized to have its shares of
common stock listed on the New York Stock Exchange under the symbol “ENR,” subject to official notice of
distribution. ParentCo will change its stock symbol from “ENR” to “EPC” upon completion of the separation.

In reviewing this information statement, you should carefully consider the matters
described under the caption “Risk Factors” beginning on page 20.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has
approved or disapproved these securities or determined if this information statement is truthful or
complete. Any representation to the contrary is a criminal offense.

This information statement does not constitute an offer to sell or the solicitation of an offer to buy any
securities.

The date of this information statement is June 18, 2015.

This information statement was first mailed to ParentCo shareholders on or about June 18, 2015.
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Presentation of Information

Except as otherwise indicated or unless the context otherwise requires, the information included in this
information statement about New Energizer, including the Combined Financial Statements of New Energizer,
which are primarily comprised of the assets and liabilities of ParentCo’s Household Products business, assumes
the completion of all of the transactions referred to in this information statement in connection with the
separation and distribution. Unless the context otherwise requires, references in this information statement to
“New Energizer,” “we,” “us,” “our,” “our company” and “the company” refer to Energizer SpinCo, Inc., a
Missouri corporation, and its combined subsidiaries. Unless the context otherwise requires, references in this
information statement to “ParentCo” refer to Energizer Holdings, Inc., a Missouri corporation, and its
consolidated subsidiaries, including the Household Products business prior to completion of the separation.
References in this information statement to the “separation” refer to the separation of the Household Products
business from ParentCo’s other businesses and the creation, as a result of the distribution, of an independent,
publicly traded company, New Energizer, to hold the assets and liabilities associated with the Household
Products business after the distribution. References in this information statement to the “distribution” refer to the
distribution of all of New Energizer’s issued and outstanding shares of common stock to ParentCo shareholders
as of the close of business on the record date for the distribution. Except as otherwise indicated or unless the
context otherwise requires, all references to New Energizer’s per share data assume a distribution ratio of one
share of New Energizer common stock for every share of ParentCo common stock. Unless the context otherwise
requires, references in this information statement to New Energizer’s historical assets, liabilities, products,
businesses or activities generally refer to the historical assets, liabilities, products, businesses or activities of the
Household Products business of ParentCo as the business was conducted as part of ParentCo prior to the
completion of the separation.

Trademarks and Trade Names

New Energizer owns or has rights to use the trademarks and trade names that we use in conjunction with the
operation of our business. Two of the more important trademarks that we own or have rights to use that appear in
this information statement are Energizer® and Eveready®. Currently, the Energizer trademark is registered in 170
countries, and the Eveready trademark is registered in 151 countries, including, in each case, in the United States.
The total number of Energizer and Eveready trademarks is currently over 3,500. Solely for convenience, we only
use the ™ or ® symbols the first time any trademark or trade name is mentioned. Each trademark or trade name
of any other company appearing in this information statement is, to our knowledge, owned by such other
company.

Industry Information

Unless indicated otherwise, the information concerning our industry contained in this information statement
is based on New Energizer’s general knowledge of and expectations concerning the industry. New Energizer’s
market position, market share and industry market size are based on estimates using New Energizer’s internal
data and estimates, based on data from various industry analyses, its internal research and adjustments and
assumptions that it believes to be reasonable. New Energizer has not independently verified data from industry
analyses and cannot guarantee their accuracy or completeness. In addition, New Energizer believes that data
regarding the industry, market size and its market position and market share within such industry provide general
guidance but are inherently imprecise. Further, New Energizer’s estimates and assumptions involve risks and
uncertainties and are subject to change based on various factors, including those discussed in the “Risk Factors”
section. These and other factors could cause results to differ materially from those expressed in the estimates and
assumptions.
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QUESTIONS AND ANSWERS ABOUT THE SEPARATION AND DISTRIBUTION

What is New Energizer and why
is ParentCo separating New
Energizer’s business and
distributing New Energizer
stock?

Why am I receiving this
document?

How will the separation of New
Energizer from ParentCo work?

What is the record date for the
distribution?

When will the distribution
occur?

What do shareholders need to
do to participate in the
distribution?

How will shares of New
Energizer common stock be
issued?

New Energizer, which is currently a wholly owned subsidiary of ParentCo, was
formed to own and operate ParentCo’s Household Products business. The
separation of New Energizer from ParentCo and the distribution of New Energizer
common stock are intended to, among other things, enable the management of
both companies to pursue unique opportunities for long-term growth and
profitability, allow each business to more effectively pursue its own distinct
capital structures and capital allocation strategies, and provide current ParentCo
shareholders with equity ownership in two separate, publicly traded companies.
ParentCo expects that the separation will result in enhanced long-term
performance of each business for the reasons discussed in the sections entitled
“The Separation and Distribution—Reasons for the Separation.”

ParentCo is delivering this document to you because you are a holder of
shares of ParentCo common stock. If you are a holder of shares of ParentCo
common stock as of the close of business on June 16, 2015, the record date of
the distribution, you will be entitled to receive one share of New Energizer
common stock for every share of ParentCo common stock that you hold at the
close of business on such date. This document will help you understand how
the separation and distribution will affect your post-separation ownership in
ParentCo and New Energizer, respectively.

As part of the separation, and prior to the distribution, ParentCo and its
subsidiaries expect to complete an internal reorganization in order to transfer
to New Energizer the Household Products business that New Energizer will
own following the separation. To accomplish the separation, ParentCo will
distribute all of the outstanding shares of New Energizer common stock to
ParentCo shareholders on a pro rata basis in a distribution intended to be tax-
free for U.S. federal income tax purposes.

The record date for the distribution will be June 16, 2015.

We expect that all of the shares of New Energizer common stock will be distributed
by ParentCo at 12:01 a.m., Eastern Time, on July 1, 2015, to holders of record of
shares of ParentCo common stock at the close of business on June 16, 2015, the
record date for the distribution.

Shareholders of ParentCo as of the record date for the distribution will not be
required to take any action to receive New Energizer common stock in the
distribution, but you are urged to read this entire information statement
carefully. No shareholder approval of the distribution is required. You are not
being asked for a proxy. You do not need to pay any consideration, exchange
or surrender your existing shares of ParentCo common stock or take any other
action to receive your shares of New Energizer common stock. Please do not
send in your ParentCo stock certificates. The distribution will not affect the
number of outstanding shares of ParentCo common stock or any rights of
ParentCo shareholders, although it will affect the market value of each
outstanding share of ParentCo common stock.

You will receive shares of New Energizer common stock through the same
channels that you currently use to hold or trade shares of ParentCo common

stock, whether through a brokerage account, 401(k) plan or other channel.

1
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How many shares of New
Energizer common stock will I
receive in the distribution?

Will New Energizer issue
Jfractional shares of its common
stock in the distribution?

What are the conditions to the
distribution?

Receipt of New Energizer shares will be documented for you in the same
manner that you typically receive shareholder updates, such as monthly broker
statements and 401(k) statements.

If you own shares of ParentCo common stock as of the close of business on
the record date for the distribution, including shares owned in certificate form,
ParentCo, with the assistance of Continental Stock Transfer and Trust
Company (“Continental”), the distribution agent, will electronically distribute
shares of New Energizer common stock to you or to your brokerage firm on
your behalf in book-entry form. Continental will mail you a book-entry
account statement that reflects your shares of New Energizer common stock,
or your bank or brokerage firm will credit your account for the shares.

ParentCo will distribute to you one share of New Energizer common stock for
every share of ParentCo common stock held by you as of close of business on
the record date for the distribution. Based on approximately 62,192,281 shares
of ParentCo common stock outstanding as of May 19, 2015, a total of
approximately 62,192,281 shares of New Energizer common stock will be
distributed. For additional information on the distribution, see “The Separation
and Distribution.”

No. New Energizer will not issue fractional shares of its common stock in the
distribution. Fractional shares that ParentCo shareholders would otherwise
have been entitled to receive will be aggregated and sold in the public market
by the distribution agent. The aggregate net cash proceeds of these sales will
be distributed pro rata (based on the fractional share such holder would
otherwise be entitled to receive) to those shareholders who would otherwise
have been entitled to receive fractional shares. Recipients of cash in lieu of
fractional shares will not be entitled to any interest on the amounts of payment
made in lieu of fractional shares.

The distribution is subject to the satisfaction (or waiver by ParentCo in its sole
and absolute discretion) of a number of conditions, including, among others:

» the internal reorganization having been completed and the transfer
of assets and liabilities of the Household Products business from
ParentCo to New Energizer having been completed in accordance
with the separation and distribution agreement between the parties;

« the receipt of an opinion of counsel, satisfactory to the ParentCo
Board of Directors, regarding the qualification of the distribution,
together with certain related transactions, as a transaction that is
generally tax free for U.S. federal income tax purposes under
Sections 355 and 368(a)(1)(D) of the Internal Revenue Code of
1986, as amended, which we refer to as the “Code”;

o the U.S. Securities and Exchange Commission, which we refer to as
the “SEC,” declaring effective the registration statement of which
this information statement forms a part;

» there being no order suspending the effectiveness of the registration
statement in effect and no proceedings for such purposes pending
before or threatened by the SEC;

o the mailing of this information statement to ParentCo shareholders;
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o all actions necessary or appropriate under applicable U.S. federal,
state, foreign or other securities laws having been taken;

» all government approvals and consents necessary to effect the
distribution, the separation and the related transactions and to permit
the operations of ParentCo and New Energizer after the distribution
date having been received and remaining in full force and effect;

» the transaction agreements relating to the separation having been
duly approved, executed and delivered by the parties thereto;

¢ the redemption of certain outstanding debt of ParentCo having been
completed;

e New Energizer having transferred approximately $1 billion to
ParentCo in connection with the contribution of certain assets to
New Energizer immediately prior to the completion of the
separation;

» certain financing arrangements relating to a new revolving credit
facility of ParentCo and a revolving credit facility of a foreign
subsidiary of ParentCo having been completed;

o the New Energizer financing arrangements described under
“Description of Material Indebtedness” having been completed;

o the individuals listed as members of the New Energizer post-
separation Board of Directors in this information statement (other
than those members identified as being appointed following the
closing of the separation) having been duly elected or appointed,
and being members of the New Energizer Board of Directors;

o the individuals listed as post-separation officers of New Energizer in
this information statement having been duly elected or appointed,
effective as of the distribution;

e prior to the separation, ParentCo delivering or causing to be
delivered to New Energizer resignations from New Energizer
positions, effective as of the distribution, of any individual who will
be an employee of ParentCo or its subsidiaries after the separation
and who is an officer or director of New Energizer or its subsidiaries
immediately prior to the separation;

e prior to the separation, New Energizer delivering or causing to be
delivered to ParentCo resignations from ParentCo positions,
effective as of the distribution, of any individual who will be an
employee of New Energizer or its subsidiaries after the separation
and who is an officer or director of ParentCo or its subsidiaries
immediately prior to the separation;

» immediately prior to the separation, the New Energizer amended
and restated articles of incorporation and amended and restated
bylaws, each in substantially the form filed as an exhibit to the
registration statement of which this information statement forms a
part, being in effect;

o the distribution not violating or resulting in a breach of any
applicable law or material contract of either New Energizer or
ParentCo;
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What is the expected date of
completion of the separation?

Can ParentCo decide to cancel
the distribution of New
Energizer common stock even if
all the conditions have been
met?

e ParentCo and New Energizer having taken all actions necessary or
appropriate to approve the stock-based employee benefit plans of
New Energizer (and the grants of adjusted awards over ParentCo
stock by ParentCo and of awards over New Energizer stock by New
Energizer) in order to satisfy applicable legal and regulatory
requirements;

» the receipt of one or more opinions from an outside financial advisor
to the ParentCo Board of Directors, in each case in a form and
substance acceptable to the ParentCo Board of Directors in its sole
and absolute discretion, as to the solvency of ParentCo and New
Energizer;

» no order, injunction or decree issued by any government authority of
competent jurisdiction or other legal restraint or prohibition
preventing the consummation of the separation, the distribution or
any of the related transactions being in effect;

» no other event having occurred or failed to occur that prevents the
consummation of the distribution, the separation or any of the
related transactions;

e the shares of New Energizer common stock to be distributed having
been accepted for listing on the New York Stock Exchange, subject
to official notice of distribution;

e ParentCo being satisfied in its sole and absolute discretion that, as of
the effective time of the distribution, it will have no further liability
under any New Energizer financing arrangements described under
“Description of Material Indebtedness;” and

¢ no other event or development existing or having occurred that, in
the judgment of ParentCo’s Board of Directors, in its sole and
absolute discretion, makes it inadvisable to effect the separation, the
distribution and the other related transactions.

ParentCo and New Energizer cannot assure you that any or all of these
conditions will be met, or that the separation will be consummated even if all
of the conditions are met. ParentCo can decline at any time to go forward with
the separation. In addition, ParentCo may waive any of the conditions to the
distribution. For a complete discussion of all of the conditions to the
distribution, see “The Separation and Distribution—Conditions to the
Distribution.”

The completion and timing of the separation are dependent upon a number of
conditions. We expect that the shares of New Energizer common stock will be
distributed by ParentCo at 12:01 a.m., Eastern Time, on July 1, 2015, to the
holders of record of shares of ParentCo common stock at the close of business
on June 16, 2015, the record date for the distribution. However, no assurance
can be provided as to the timing of the separation or that all conditions to the
distribution will be met, by July 1, 2015 or at all.

Yes. Until the distribution has occurred, ParentCo has the right to terminate
the distribution, even if all of the conditions are satisfied.
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What if I want to sell my You should consult with your financial advisors, such as your stockbroker,

ParentCo common stock or my
New Energizer common stock?

What is “regular-way”’ and “‘ex-
distribution” trading of
ParentCo common stock?

Where will I be able to trade
shares of New Energizer
common stock?

What will happen to the listing
of ParentCo common stock?

Will the number of shares of
ParentCo common stock that I
own change as a result of the
distribution?

Will the distribution affect the
market price of my ParentCo
common stock?

bank or tax advisor.

Beginning on or shortly before the record date for the distribution and
continuing up to and through the distribution date, we expect that there will be
two markets in ParentCo common stock: a “regular-way” market and an “ex-
distribution” market. ParentCo common stock that trades in the “regular-way”
market will trade with an entitlement to shares of New Energizer common
stock distributed pursuant to the distribution. Shares that trade in the “ex-
distribution” market will trade without an entitlement to New Energizer
common stock distributed pursuant to the distribution. If you decide to sell
any shares of ParentCo common stock before the distribution date, you should
make sure your stockbroker, bank or other nominee understands whether you
want to sell your ParentCo common stock with or without your entitlement to
New Energizer common stock pursuant to the distribution.

New Energizer has been authorized to have its shares of common stock listed
on the New York Stock Exchange under the symbol “ENR,” subject to official
notice of distribution. ParentCo expects to change its stock symbol from
“ENR” to “EPC” upon completion of the separation. New Energizer
anticipates that trading in shares of its common stock will begin on a “when-
issued” basis on or shortly before the record date for the distribution and will
continue up to and through the distribution date, and that “regular-way”
trading in New Energizer common stock will begin on the first trading day
following the completion of the distribution. If trading begins on a “when-
issued” basis, you may purchase or sell New Energizer common stock up to
and through the distribution date, but your transaction will not settle until after
the distribution date. New Energizer cannot predict the trading prices for its
common stock before, on or after the distribution date.

ParentCo common stock will continue to trade on the New York Stock
Exchange after the distribution but expects to trade under the symbol “EPC”
instead of “ENR.”

No. The number of shares of ParentCo common stock that you own will not
change as a result of the distribution.

Yes. As aresult of the distribution, ParentCo expects the trading price of
shares of ParentCo common stock immediately following the distribution to
be lower than the “regular-way” trading price of such shares immediately
prior to the distribution because the trading price will no longer reflect the
value of the Household Products business. There can be no assurance whether
the aggregate market value of the ParentCo common stock and the New
Energizer common stock following the separation will be higher or lower than
the market value of ParentCo common stock if the separation did not occur.
This means, for example, that the combined trading prices of a share of
ParentCo common stock and a share of New Energizer common stock after
the distribution may be equal to, greater than or less than the trading price of a
share of ParentCo common stock before the distribution.
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What are the material U.S.
federal income tax
consequences of the separation
and the distribution?

What will New Energizer’s
relationship be with ParentCo
following the separation?

Who will manage New
Energizer after the separation?

Are there risks associated with
owning New Energizer common
stock?

It is a condition to the completion of the separation that ParentCo obtains an
opinion of counsel satisfactory to the ParentCo Board of Directors regarding
the qualification of the distribution, together with certain related transactions,
as transactions that are generally tax-free under Sections 355 and 368(a)(1)(D)
of the Code. Assuming the distribution, together with certain related
transactions, so qualifies, you will not recognize any gain or loss, and no
amount will be included in your income, upon your receipt of New Energizer
common stock pursuant to the distribution. You should consult your own tax
advisor as to the particular consequences of the distribution to you, including
the applicability and effect of any U.S. federal, state and local tax laws, as
well as foreign tax laws. For more information regarding the material U.S.
federal income tax consequences of the distribution, see the section entitled
“Material U.S. Federal Income Tax Consequences.”

New Energizer will enter into a separation and distribution agreement with
ParentCo to effect the separation and provide a framework for New
Energizer’s relationship with ParentCo after the separation and will enter into
certain other agreements, including a transition services agreement, a tax
matters agreement, an employee matters agreement and reciprocal trademark
license agreements. These agreements, together with the documents and
agreements by which the internal reorganization will be effected, will provide
for the allocation between New Energizer and ParentCo of the assets,
employees, liabilities and obligations (including investments, property and
employee benefits and tax-related assets and liabilities) of ParentCo and its
subsidiaries attributable to periods prior to, at and after New Energizer’s
separation from ParentCo and will govern the relationship between New
Energizer and ParentCo subsequent to the completion of the separation. For
additional information regarding the separation and distribution agreement
and other transaction agreements, see the sections entitled “Risk Factors—
Risks Related to the Separation” and “Certain Relationships and Related Party
Transactions.” For additional information regarding the internal
reorganization, see the section entitled, “The Separation and Distribution—
Internal Reorganization.”

New Energizer will benefit from a management team with an extensive
background in the Household Products business. Led by Alan R. Hoskins,
who will be New Energizer’s President and Chief Executive Officer, and J.
Patrick Mulcahy, who will be the Chairman of New Energizer’s Board of
Directors after the separation, New Energizer’s management team will possess
deep knowledge of, and extensive experience in, its industry. For more
information regarding New Energizer’s directors and management, see
“Management” and “Directors.”

Yes. Ownership of New Energizer common stock is subject to both general
and specific risks relating to New Energizer’s business, the industry in which
it operates, its ongoing contractual relationships with ParentCo and its status
as a separate, publicly traded company. Ownership of New Energizer common
stock is also subject to risks relating to the separation. These risks are
described in the “Risk Factors” section of this information statement,
beginning on page 20. We encourage you to read that section carefully.
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Does New Energizer plan to pay New Energizer currently expects that it will initially pay a regular cash

dividends?

Will New Energizer incur any
indebtedness prior to or at the
time of the distribution?

Who will be the distribution
agent for the distribution and
transfer agent and registrar for
New Energizer common stock?

Where can I find more
information about ParentCo
and New Energizer?

dividend. However, the declaration and payment of any dividends in the future
by New Energizer will be subject to the sole discretion of its Board of
Directors and will depend upon many factors. See “Dividend Policy.”

Yes. New Energizer anticipates having approximately $1,020 million of
indebtedness upon completion of the separation, with an additional
approximately $230 million available under a senior secured revolving credit
facility, excluding letters of credit totaling approximately $5.4 million. On the
distribution date, New Energizer anticipates that the debt will consist of a
$400 million senior secured term loan facility, $600 million aggregate
principal amount of 5.500% senior notes due 2025 and $20 million
outstanding under the senior secured revolving credit facility. See
“Description of Material Indebtedness” and “Risk Factors—Risks Related to
Our Business.”

The distribution agent, transfer agent and registrar for the New Energizer
common stock will be Continental Stock Transfer and Trust Company. For
questions relating to the transfer or mechanics of the stock distribution, you
should contact Continental toll free at (800) 509-5586.

Before the distribution, if you have any questions relating to ParentCo’s
business performance, you should contact:

Energizer Holdings, Inc.

533 Maryville University Drive
St. Louis, Missouri 63141
Attention: Investor Relations

After the distribution, New Energizer shareholders who have any questions
relating to New Energizer’s business performance should contact New
Energizer at:

Energizer SpinCo, Inc.

533 Maryville University Drive
St. Louis, Missouri 63141
Attention: Investor Relations

The New Energizer investor website (www.energizerholdings.com) will be
operational as of July 1, 2015.
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INFORMATION STATEMENT SUMMARY

The following is a summary of material information discussed in this information statement. This summary
may not contain all of the details concerning the separation or other information that may be important to you.
To better understand the separation and our business and financial position, you should carefully review this
entire information statement. Except as otherwise indicated or unless the context otherwise requires, the
information included in this information statement about New Energizer, including the Combined Financial
Statements of New Energizer, which are comprised of the assets and liabilities of ParentCo’s Household
Products business, assumes the completion of all of the transactions referred to in this information statement in
connection with the separation and distribution. Unless the context otherwise requires, references in this
information statement to “New Energizer,” “we,” “us,” “our,” “our company” and “the company” refer to
Energizer SpinCo, Inc., a Missouri corporation, and its combined subsidiaries. Unless the context otherwise
requires, references in this information statement to “ParentCo” refer to Energizer Holdings, Inc., a Missouri
corporation, and its consolidated subsidiaries, including the Household Products business prior to completion of
the separation.

Unless the context otherwise requires, references in this information statement to our historical assets,
liabilities, products, businesses or activities of our business are generally intended to refer to the historical
assets, liabilities, products, businesses or activities of the Household Products business of ParentCo as the
business was conducted as part of ParentCo prior to completion of the separation.

Our Company

New Energizer, through its worldwide operating subsidiaries, is one of the world’s largest manufacturers
and marketers of batteries and lighting products. New Energizer manufactures, markets and/or licenses one of the
most extensive product portfolios of household batteries, specialty batteries and portable lighting in the world.

New Energizer is the beneficiary of over 100 years of expertise in the battery and portable lighting products
industries. Its brand names, Energizer and Eveready, have worldwide recognition for innovation, quality and
dependability, and are marketed and sold around the world.

Our product portfolio includes batteries manufactured using many technologies including lithium, alkaline,
carbon zinc, nickel metal hydride, zinc air and silver oxide. These products are sold under the Energizer and
Eveready brands in the performance, premium and price segments and include primary, rechargeable, specialty
and hearing aid products. In addition, New Energizer has an extensive line of lighting products designed to meet
a breadth of consumer needs. We distribute, market, and/or license lighting products including headlights,
lanterns, kid’s lights, and area lights. In addition to the Energizer and Eveready brands, we market our flashlights
under the Hard Case, Dolphin, and Weather Ready sub-brands.

Our Reporting Segments

While consumers can buy our products around the globe, New Energizer organizes its business into four
geographic reportable segments:

e North America, which is comprised of the U.S. and Canada;

e Latin America, which includes our markets in Mexico, the Caribbean, Central America and South
America;

e Europe, Middle East and Africa (“EMEA”); and

e Asia Pacific, which is comprised of our markets in Asia, Australia and New Zealand.
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The following table presents the total segment net sales attributable to each reportable segment for the six
months ended March 31, 2015 and 2014 and the last three fiscal years. See Note 3, “Segments,” to our Unaudited
Combined Condensed Financial Statements and Note 15, “Segment Information,” to our historical combined
financial statements, respectively, for information regarding net sales by reportable segment.

For the six months ended

March 31, For the year ended September 30,

(dollar amounts in millions) 2015 2014 2014 2013 2012
Net Sales
North America ............. ...t iiiiiienn.n.. $421.0 $460.6 $ 909.2 $1,041.9 $1,103.4
Latin America ............... .0 iiiiiiiann.n.. 72.1 82.5 162.1 182.0 183.1
EMEA ... 205.1 225.7 419.1 423.3 431.6
AsiaPacific .......... ... ... . . 160.0 173.2 350.0 365.0 369.6

Totalnetsales . .......... ... $858.2 $942.0 $1,840.4 $2,012.2 $2,087.7

For the six months ended March 31, 2015
North America

Our North America segment had net sales of $421.0 million in the six months ended March 31, 2015 and
contributed approximately 49% of our net sales and approximately 55% of segment profit for the period. Sales in
the U.S. represent a significant majority of sales in the North America segment.

Latin America

Our Latin America segment is made up of markets in Mexico, the Caribbean, Central America and South
America, including Argentina, Brazil, Chile, Colombia, Ecuador, Peru, Paraguay, Uruguay, Bolivia, Puerto Rico
and Venezuela. The Latin America segment had net sales of $72.1 million in the six months ended March 31,
2015 and contributed approximately 8% of our net sales and approximately 5% of segment profit for the period.
Included within the results for the six months ended March 31, 2015, for Venezuela are net sales of $8.5 million,
which we deconsolidated on March 31, 2015.

Europe, Middle East and Africa

Our EMEA segment is made up of markets in Europe, the Middle East and Africa, including the United
Kingdom, the Nordic countries, France, Spain, Italy, Germany, Switzerland, Poland, as well as Egypt, South
Africa, Dubai, Russia and a number of other countries across the region. The EMEA segment had net sales of
$205.1 million in the six months ended March 31, 2015 and contributed approximately 24% of our net sales and
approximately 21% of segment profit for the period.

Asia Pacific

The Asia Pacific segment is comprised of our markets in Australia, New Zealand and across Asia, including
Korea, Malaysia, the Philippines, China/Taiwan/Hong Kong, Indonesia, Singapore, Thailand, and other markets
in Asia. The Asia Pacific segment had net sales of $160.0 million in the six months ended March 31, 2015 and
contributed approximately 19% of our net sales and approximately 20% of segment profit for the period.

For the year ended September 30, 2014
North America

Our North America segment had net sales of $909.2 million in fiscal year 2014 and contributed
approximately 49% of our net sales and 59% of segment profit in fiscal year 2014. Sales in the U.S. represent a
significant majority of sales in the North America segment.




ZﬂﬂlLerZrl.ﬂﬂG

ENERGIZER HOLDINGS, RR Donnelley ProFile 2552 MWRsobbrOcm  21-May-2015 21:44 EST 839175 TX 10

7*

FORM 10

| CIN

PS _PMT

1C

Latin America

Our Latin America segment is made up of markets in Mexico, the Caribbean, Central America and South
America, including Argentina, Brazil, Chile, Colombia, Ecuador, Peru, Paraguay, Uruguay, Bolivia, Puerto Rico
and Venezuela. The Latin America segment had net sales of $162.1 million in fiscal year 2014 and contributed
approximately 9% of our net sales and 6% of segment profit in fiscal year 2014. Included within the fiscal year
2014 results for Venezuela are net sales of $25.8 million, which we deconsolidated on March 31, 2015.

Europe, Middle East and Africa

Our EMEA segment is made up of markets in Europe, the Middle East and Africa, including the United
Kingdom, the Nordic countries, France, Spain, Italy, Germany, Switzerland, Poland, as well as Egypt, South
Africa, Dubai, Russia and a number of other countries across the region. The EMEA segment had net sales of
$419.1 million in fiscal year 2014 and contributed approximately 23% of our net sales and 14% of segment profit
in fiscal year 2014.

Asia Pacific

The Asia Pacific segment is comprised of our markets in Australia, New Zealand and across Asia, including
Korea, Malaysia, the Philippines, China/Taiwan/Hong Kong, Indonesia, Singapore, Thailand, and other markets
in Asia. The Asia Pacific segment had net sales of $350.0 million in fiscal year 2014 and contributed
approximately 19% of our net sales and 22% of segment profit in fiscal year 2014.

Our Products

Today, New Energizer offers batteries using many technologies including lithium, alkaline, carbon zinc,
nickel metal hydride, zinc air, and silver oxide. These products are sold under the Energizer and Eveready brands
in the performance, premium and price segments and include primary, rechargeable, specialty and hearing aid
products. In addition, New Energizer has an extensive line of lighting products designed to meet a breadth of
consumer needs. We distribute, market, and/or license lighting products including headlights, lanterns, kid’s
lights and area lights. In addition to the Energizer and Eveready brands, we market our flashlights under the Hard
Case, Dolphin, and Weather Ready sub-brands. In addition to batteries and portable lights, New Energizer
licenses the Energizer and Eveready brands to companies developing consumer solutions in gaming, automotive
batteries, portable power for critical devices (like smart phones), LED light bulbs and other lighting products.

New Energizer has a long history of innovation within our categories. Since our commercialization of the
first dry-cell battery in 1893 and the first flashlight in 1899, we have been committed to developing and
marketing new products to meet evolving consumer needs and consistently advancing battery technology as the
universe of devices powered by batteries has evolved. Over the past 100+ years we have developed or brought to
market:

e the first flashlight;
e the first mercury-free alkaline battery;
e the first mercury-free hearing aid battery;

* Energizer Ultimate Lithium, the world’s longest-lasting AA and AAA battery for high-tech devices;
and

* our latest innovation, Energizer EcoAdvanced™. Energizer EcoAdvanced™ is the world’s first high
performance AA battery made with 4% recycled batteries.

Our approach is grounded in meeting the needs of consumers. In household batteries, we offer a broad
portfolio of batteries that deliver long-lasting performance, reliability and quality, which we believe provide
consumers the best overall experience.

10
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In addition to primary battery technology we offer consumers primary rechargeable options, as well as
hearing aid and specialty batteries. This broad portfolio allows us to penetrate a wide range of markets and
consumer segments.

There are numerous and varied types of devices that require batteries, including:

e toys and gaming controllers;

» flashlights, clocks, radios, remotes and smoke detectors;

e wireless computer input devices (such as keyboards and mice);
¢ smart home automation; and

* medical and fitness devices.

Our technically advanced line of portable lighting products is designed to meet a breadth of consumer needs,
from outdoor activities to emergency situations. With our experience and insight, we are bringing lighting

solutions to market that are designed to enhance the lives of consumers worldwide. Our portable lighting
portfolio focuses on:

e headlights that deliver performance, mobility and improved vision;

* Energizer with Light Fusion Technology, which is a combination of new technology and creative
design ideas to make our most powerful and portable light ever;

¢ our Dolphin® brand, which is designed for a range of outdoor and work activities, is impact resistant
and waterproof, and floats;

e our line of lanterns and area lights, which are a safe, reliable way to provide area illumination where it
is needed; and

e our Hard Case® professional line of solutions for do-it-yourself and professional users.

The table below sets forth our net sales by product class for the six months ended March 31, 2015 and 2014
and the last three fiscal years ended:

For the six months ended

March 31, For the year ended September 30,
(dollar amounts in millions) 2015 2014 2014 2013 2012
Net Sales
Alkaline batteries . ...............oiiiiieo... $552.3 $593.3  $1,167.6 $1,241.0 $1,263.4
Other batteries and lighting products ............... 305.9 348.7 672.8 771.2 824.3
Total netsales ..................ouuiuo. ... $858.2 $942.0 $1,840.4 $2,012.2 $2,087.7

ParentCo Products

Following the separation, ParentCo will retain the products associated with its personal care division,
including wet shave, skin care, feminine care and infant products.

e In wet shave, ParentCo will continue to manufacture and distribute Schick® and Wilkinson Sword®
razor systems, composed of razor handles and refillable blades, and disposable shave products for men
and women under the Edge® and Skintimate® brands. In the U.S., ParentCo will continue to sell key
razor and blade brands, including shaving gels and creams under the Edge and Skintimate brands.

11
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ParentCo will also continue to manufacture, distribute and sell a complete line of private label and
value-priced wet shaving disposable razors, shaving systems and replacement blades. These wet shave
products are sold primarily under a retailer’s store name or under value brand names such as Personna®
and GEM®.

In skin care, ParentCo will continue to market sun care products under the Banana Boat® and Hawaiian
Tropic® brands. ParentCo will also continue to offer Wet Ones®, in the U.S. portable hand wipes
category, and Playtex® household gloves.

In feminine care, ParentCo will continue to market products under the Playtex brand, and in the U.S.,
Canada and the Caribbean, under the Stayfree®, Carefree® and 0.b.® brands. It will offer plastic
applicator tampons under the Playtex Gentle Glide® and Playtex Sport® brands, and continue to sell
Playtex Personal Cleansing Cloths, a pre-moistened wipe for feminine hygiene as well as pads, liners
and tampons under the Stayfree, Carefree and o.b. brands in the U.S., Canada and the Caribbean.

In infant care, ParentCo will continue to market a broad range of products including bottles, cups, and
mealtime products under the Playtex brand name. ParentCo will also continue to offer its Playtex
Diaper Genie® brand of diaper disposal systems. ParentCo will also continue to market Litter Genie®, a
waste disposal solution for cat owners originating from the Diaper Genie technology.

As of September 30, 2014, ParentCo estimates that the size of the portfolio of products to be retained by
ParentCo will represent approximately 59% of the net sales relative to the overall product portfolio of ParentCo
prior to separation, and the portfolio of products that will be transferred to New Energizer will represent
approximately 41% of the pre-separation net sales.

Our Strengths

We possess a number of competitive advantages, including:

Universally recognized brands. Our reputation and the strength of our globally recognized Energizer
and Eveready brands permit us to maintain strong market positions in our categories and to generate
strong margins through the attractive pricing our brand strength currently permits us to enjoy.

Differentiated product portfolio. Our extensive range of battery technologies, including lithium and
carbon zinc technologies, allows us to service a wide range of markets, and meet the unique needs of
diverse consumers around the world, including household needs such as recreational activities, weather
preparedness, and home improvement.

Strong market positions across the globe. Our brands maintain strong market shares around the globe,
and we strive to have one of the strongest brands in the markets where we compete.

Focus on cost management. We believe our success with our multi-year working capital initiative and
the success of our recent restructuring project have created a culture that will facilitate a relentless
focus on costs and productivity improvements into the future.

Strong management team with a demonstrated commitment to disciplined operations. Led by Alan R.
Hoskins, who has more than 30 years’ experience in our industry, our leadership team brings a wealth
of experience in the global consumer products industry. Our leadership team is made up of individuals
who were integral in overseeing our cost reductions and restructuring projects and have evidenced their
ability to operate a disciplined, focused and results-driven enterprise.

12



OO B

ENERGIZER HOLDINGS, RR Donnelley ProFile 2552 MWRsobbrOcm  21-May-2015 21:44 EST 839175 TX 13

5*

FORM 10

| CIN

PS _PMT

1C

QOur Strategies

We believe that we will be attractively positioned to:

Build our business through increased distribution and investment in effective category fundamentals.
Our philosophy is that if we help our retail partners grow their categories of product offerings, we will
benefit both through increased sales and better long-term customer relationships. Our sales teams have
extensive experience and can provide valuable shopper insights that can greatly benefit our retailer
customers. We also expect that increasing our selective use of distribution arrangements will permit
our distributor partners to continue selling and building our brands in markets where our footprint
requires a more limited presence.

Strengthen and support our brands through relevant, consumer-led marketing innovation. Continuing
to innovate will be critical to the success of our business. We will use our decades of experience in
product development, marketing and promotional efforts to work collaboratively with our customers on
targeted advances and improvements, both in our primary product offerings and in related areas such as
packaging and distribution, to make life better for consumers that use our products.

Maintain our relentless focus on challenging costs across the enterprise. Prior to the separation
ParentCo implemented a significant multi-year restructuring project and working capital initiative, both
of which have been substantially completed with respect to New Energizer. We plan to constantly
challenge costs in our business to strive for an optimized cost structure.

Bolster free cash flow to deliver long-term value to all our stakeholders. We believe that the strategies
outlined above will allow us to generate significant free cash flow that we can use to deliver enhanced
value to shareholders through dividends, share repurchases, reinvestment in our business and future
acquisition opportunities.

13
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SUMMARY OF RISK FACTORS

An investment in our company is subject to a number of risks, including risks relating to our business, risks
related to the separation and risks related to our common stock. Set forth below are some, but not all, of these
risks. Please read the information in the section captioned “Risk Factors,” beginning on page 20 of this
information statement, for a more thorough description of these and other risks.

Risks Related to Our Business

We face risks associated with global economic conditions. Unfavorable global economic conditions,
unemployment levels and uncertainty about future economic prospects could reduce consumer demand
for our products. This could occur as a result of a reduction in discretionary spending or a shift of
purchasing patterns to lower-cost options such as private label brands sold by retail chains or price
brands.

Competition in our industries may hinder our ability to execute our business strategy, achieve
profitability, or maintain relationships with existing customers. Because of the highly competitive
environment in which we operate, as well as increasing retailer concentration, our retailer customers,
including on-line retailers, frequently seek to obtain pricing concessions or better trade terms, resulting
in either reduction of our margins or losses of distribution to lower-cost competitors. Our primary
competitor, Duracell International Inc., has, and our other competitors may have, substantially greater
financial, marketing, research and development and other resources and greater market share in certain
segments than we do, which could provide them with greater scale and negotiating leverage with
retailers and suppliers.

Loss of reputation of our leading brands or failure of our marketing plans could have an adverse effect
on our business. Any damage to the Energizer and Eveready brands could result in a loss of consumer
confidence in our products and impair our ability to charge premium prices for our products, resulting
in the reduction of our margins or losses of distribution to lower price competitors.

Loss of any of our principal customers could significantly decrease our sales and profitability. The loss
or a substantial decrease in the volume of purchases by any of our top customers would harm our sales
and profitability. Additionally, increasing retailer customer concentration could result in reduced sales
outlets and lower margins for our products.

The performance of our battery products may be impacted by further changes in technology and device
trends, which could impair our operating results and growth prospects. We believe that an increasing
number of devices are using built-in rechargeable battery systems, particularly in developed markets,
leading to a declining volume trend in the battery category, which we expect will continue.

Risks Related to the Separation

We have no recent history of operating as an independent company, and our historical and pro forma
financial information is not necessarily representative of the results that we would have achieved as a
separate, publicly traded company and may not be a reliable indicator of our future results. Factors
that contribute to this lack of reliability include that (i) our historical and pro forma financial results
reflect allocations of corporate expenses from ParentCo for several essential functions, which are likely
to be less than the expenses we would have incurred as a separate publicly traded company;

(ii) although we will enter into transition agreements with ParentCo, these arrangements will be limited
in duration and may not fully capture the benefits that we have enjoyed as a result of being integrated
with ParentCo; (iii) as a standalone company we may be unable to obtain similarly advantageous
distribution arrangements as ParentCo did; (iv) following completion of the separation, we may need to

14
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obtain additional financing from banks, which may not be available or may be more costly; and
(v) after the completion of the separation, the cost of capital for our business may be higher than
ParentCo’s cost of capital prior to the separation.

e We may not achieve some or all of the expected benefits of the separation, and the separation may
adversely affect our business. Reasons for this include, among others: (i) the separation may divert
management’s attention from operating and growing our business; (ii) following the separation, we
may be more susceptible to market fluctuations and other adverse events because our business will be
less diversified than ParentCo’s business prior to the separation; (iii) as a standalone company, we may
not be able to obtain certain goods, services and technologies at prices or on terms as favorable as those
to ParentCo; and (iv) we may be required to pay substantial costs in connection with the separation.

Risks Related to Our Common Stock

e We cannot be certain that an active trading market for our common stock will develop or be sustained
after the separation and, following the separation, our stock price may fluctuate significantly.
Similarly, we cannot predict the effect of the separation on the trading prices of our common stock or
know with certainty whether the combined market value of one share of our common stock and one
share of ParentCo common stock will be less than, equal to or greater than the market value of a share
of ParentCo common stock prior to the distribution.

e A significant number of shares of our common stock may be sold following the distribution, which may
cause our stock price to decline. Any sales of substantial amounts of our common stock in the public
market or the perception that such sales might occur, in connection with the distribution or otherwise,
may cause the market price of our common stock to decline.

The Separation and Distribution

On April 30, 2014, ParentCo announced its intent to separate its Household Products and Personal Care
businesses. The separation will occur by means of a pro rata distribution to the ParentCo shareholders of 100% of
the shares of common stock of New Energizer, which was formed to hold ParentCo’s Household Products business.

On May 21, 2015, the ParentCo Board of Directors approved the distribution of all of New Energizer’s
issued and outstanding shares of common stock on the basis of one share of New Energizer common stock for
every share of ParentCo common stock held as of the close of business on June 16, 2015, the record date for the
distribution.

The distribution is subject to the satisfaction or waiver of certain conditions. For a more detailed description
of these conditions, see “The Separation and Distribution—Conditions to the Distribution.”

New Energizer’s Post-Separation Relationship with ParentCo

New Energizer will enter into a separation and distribution agreement with ParentCo, which is referred to in
this information statement as the “separation agreement.” In connection with the separation, we will also enter
into various other agreements to effect the separation and provide a framework for our relationship with
ParentCo after the separation, including a transition services agreement, a tax matters agreement, an employee
matters agreement and reciprocal trademark license agreements. These agreements, together with the documents
and agreements by which the internal reorganization will be effected, will provide for the allocation between
New Energizer and ParentCo of ParentCo’s assets, employees, liabilities and obligations (including investments,
property and employee benefits and tax-related assets and liabilities) attributable to periods prior to, at and after
our separation from ParentCo and will govern certain relationships between us and ParentCo after the separation.
For additional information regarding the separation agreement and other transaction agreements, see the sections
entitled “Risk Factors—Risks Related to the Separation” and “Certain Relationships and Related Party
Transactions.” For additional information regarding the internal reorganization, see the section entitled, “The
Separation and Distribution—Internal Reorganization.”

15
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Reasons for the Separation

The ParentCo Board of Directors believes that separating the Household Products business from ParentCo’s
Personal Care business is in the best interests of ParentCo and its shareholders for a number of reasons,
including:

Focus on Distinct Commercial Opportunities. The separation will enable the management of both
companies to focus on strengthening its core business, pursue unique opportunities for long-term
growth and profitability, and more effectively pursue its own distinct capital structures and capital
allocation strategies. It will also allow investors to separately value ParentCo and New Energizer based
on their own unique investment identities.

Allocation of Financial Resources. The separation will permit each company to allocate its financial
resources to meet the needs of its own business, which will allow each company to intensify its focus
on its distinct commercial priorities and facilitate a more efficient allocation of capital.

Management Focus and Separate Capital Structures. The separation will enable the management of
both companies to pursue targeted opportunities for long-term growth and profitability and will allow
each business to more effectively pursue its own distinct capital structures and capital allocation
strategies.

Targeted Investment Opportunity. The separation will allow each company to provide a clear
investment thesis and visibility to attract a long-term investor base suited to its business. The separation
will also provide investors with two distinct and targeted investment opportunities.

Creation of Independent Equity Currencies. The separation will create an independent equity currency
that will afford New Energizer direct access to the capital markets and will facilitate New Energizer’s
ability to consummate future acquisitions utilizing its common stock. As a result, each company will
have more flexibility to capitalize on its unique growth opportunities.

The ParentCo Board of Directors also considered a number of potentially negative factors in evaluating the
separation, including that:

Increased Administrative Costs. As a part of ParentCo, New Energizer takes advantage of certain
functions performed by ParentCo, such as accounting, tax, legal, human resources and other general
and administrative functions. After the separation, ParentCo will not perform these functions for us,
other than certain functions which will be provided for a limited time pursuant to the transition services
agreement, and, because of our smaller scale as a standalone company, our cost of performing such
functions will be higher than the amounts reflected in our historical financial statements, which will
cause our profitability to decrease.

Disruptions Related to the Separation. The actions required to separate ParentCo’s and New
Energizer’s respective businesses could disrupt our operations.

Increased Impact of Certain Costs. Certain costs and liabilities that were otherwise less significant to
ParentCo as a whole will be more significant for us as a standalone company due to our being smaller
than ParentCo.

Significant Separation Costs. We will incur substantial costs in connection with the separation and the
transition to being a standalone public company, that may include accounting, tax, legal and other
professional services costs, recruiting and relocation costs associated with hiring key senior management
personnel who are new to New Energizer, costs related to establishing a new brand identity in the
marketplace, tax costs and costs to separate information systems. ParentCo currently estimates that total
spin costs through the close of the separation will be approximately $350 to $425 million, of which
approximately $170 to $200 million will be allocated to New Energizer. Included in the range are debt
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breakage fees of approximately $60 million, of which approximately $30 million will be allocated to New
Energizer. These estimates are based on currently known facts and may change materially as future
operating decisions are made. These estimates do not include costs related to potential tax related charges
or potential capital expenditures which may be incurred related to the proposed transaction.

*  Risk of Failure to Achieve Anticipated Benefits of the Separation. We may not achieve the anticipated
benefits of the separation for a variety of reasons, including, among others: (a) the separation will
require significant amounts of management’s time and effort, which may divert management’s
attention from operating and growing our business; and (b) following the separation, we may be more
susceptible to market fluctuations and other adverse events than if we were still a part of ParentCo
because our business will be less diversified than ParentCo’s business prior to the completion of the
separation.

* Limitations on Strategic Transactions. Under the terms of the tax matters agreement that we will enter
into with ParentCo, we will be restricted from taking certain actions that could cause the distribution or
certain related transactions to fail to qualify as tax-free transactions under applicable law for a period of
time. During this period, these restrictions may limit our ability to pursue certain strategic transactions
and equity issuances or engage in other transactions that might increase the value of our business.

* Loss of Scale. As a current part of ParentCo, New Energizer takes advantage of ParentCo’s size and
purchasing power in procuring certain goods and services. After the separation, as a standalone
company, we may be unable to obtain these goods, services and technologies at prices or on terms as
favorable as those ParentCo obtained prior to completion of the separation.

* Loss of Joint Arrangements. As a current part of ParentCo, New Energizer takes advantage of
ParentCo’s overall presence to procure more advantageous distribution arrangements. After the
separation, as a standalone company, we may be unable to obtain similar arrangements to the same
extent as ParentCo did, or on terms as favorable as those ParentCo obtained, prior to completion of the
separation.

* Uncertainty Regarding Stock Prices. We cannot predict the effect of the separation on the trading
prices of New Energizer or ParentCo common stock or know with certainty whether the combined
market value of one share of our common stock and one share of ParentCo common stock will be less
than, equal to, or greater than the market value of a share of ParentCo common stock prior to the
distribution.

In determining to pursue the separation, the ParentCo Board of Directors concluded that the potential
benefits of the separation outweighed the foregoing factors. See the sections entitled “The Separation and
Distribution—Reasons for the Separation” and “Risk Factors” included elsewhere in this information statement.

Corporate Information

New Energizer was incorporated in Missouri for the purpose of holding ParentCo’s Household Products
business in connection with the separation and distribution described herein. Prior to the contribution of the
Household Products business to us by ParentCo, which is expected to occur prior to the distribution in connection
with the internal reorganization, New Energizer will have no operations. The address of our principal executive
offices will be 533 Maryville University Drive, St. Louis, Missouri 63141. Our telephone number after the
distribution will be (314) 985-2000. We will maintain an Internet site at www.energizerholdings.com. Our
website and the information contained therein or connected thereto shall not be deemed to be incorporated
herein, and you should not rely on any such information in making an investment decision.
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Reason for Furnishing this Information Statement

This information statement is being furnished solely to provide information to ParentCo shareholders who
will receive shares of New Energizer common stock in the distribution. It is not and is not to be construed as an
inducement or encouragement to buy or sell any of New Energizer’s securities. The information contained in this
information statement is believed by New Energizer to be accurate as of the date set forth on its cover. Changes
may occur after that date and neither ParentCo nor New Energizer will update the information except in the
normal course of their respective disclosure obligations and practices.
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SUMMARY HISTORICAL AND UNAUDITED PRO FORMA
COMBINED FINANCIAL DATA

The following summary financial data reflects the combined operations of New Energizer. We derived the
summary combined income statement data for the six months ended March 31, 2015, and the summary combined
balance sheet as of March 31, 2015, as set forth below, from our Unaudited Combined Condensed Financial
Statements. We derived the summary combined income statement data for the years ended September 30, 2014,
2013 and 2012, and summary combined balance sheet data as of September 30, 2014 and 2013, as set forth
below, from our audited Combined Financial Statements. Both the Unaudited Combined Condensed Financial
Statements and the audited Combined Financial Statements are included in the “Index to Financial Statements”
section of this information statement. The historical results do not necessarily indicate the results expected for
any future period. To ensure a full understanding of this summary financial data, you should read the summary
combined financial data presented below in conjunction with “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and the Combined Financial Statements and accompanying notes
included elsewhere in this information statement.

The summary unaudited pro forma combined financial data for the six months ended March 31, 2015 has been
prepared to reflect the separation, including the incurrence of indebtedness of approximately $1,020 million, with an
additional approximately $230 million available under a senior secured revolving credit facility, excluding letters of
credit totaling approximately $5.4 million. The outstanding indebtedness is expected to consist of a $400 million
senior secured term loan facility, $600 million aggregate principal amount of 5.500% senior notes due 2025 and
$20 million outstanding under the senior secured revolving credit facility, as described in “Description of Material
Indebtedness.” The Unaudited Pro Forma Combined Condensed Income Statement Data presented for the six
months ended March 31, 2015, assumes the separation occurred on October 1, 2013, the first day of fiscal year
2014. The Unaudited Pro Forma Combined Condensed Balance Sheet Data assumes the separation occurred on
March 31, 2015. The assumptions used and pro forma adjustments derived from such assumptions are based on
currently available information and we believe such assumptions are reasonable under the circumstances.

The Unaudited Pro Forma Combined Condensed Financial Statements are not necessarily indicative of our
results of operations or financial condition had the distribution and its anticipated post-separation capital structure
been completed on the dates assumed. They may not reflect the results of operations or financial condition that
would have resulted had we been operating as an independent, publicly traded company during such periods. In
addition, they are not necessarily indicative of our future results of operations or financial condition.

You should read this summary financial data together with “Unaudited Pro Forma Combined Condensed
Financial Statements,” “Capitalization,” “Selected Historical Combined Financial Data of Energizer SpinCo,
Inc.,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the
Combined Financial Statements and accompanying notes included elsewhere in this information statement.

Summary Historical and Unaudited Pro Forma
Combined Financial Data

As of and for the  As of and for the
six months ended six months ended

March 31, March 31, As of and for the year ended September 30,

Pro Forma 2015 2015 2014 2013 2012
Statement of Operations Data
NetSales ..........cooviiiia.. $ 858.2 $ 8582 $1,840.4 $2,012.2 $2,087.7
Earnings before income taxes ........ 93.4 9.7 215.2 162.0 257.6
Net (loss)/earnings ................ 45.1 (7.5) 157.3 114.9 187.0
Balance Sheet Data
Cash................ ... .. ....... $ 300.0 $ 90.1 $ 89.6 $ 780
Totalassets ............ccovu... 1,314.3 1,069.6 1,194.7 1,238.8
Totaldebt ....................... 1,020.0 — — —
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You should carefully consider the following risks and other information in this information statement in
evaluating New Energizer and New Energizer common stock. Any of the following risks and uncertainties could
materially adversely affect our business, financial condition or results of operations.

Risks Related to Our Business
We face risks associated with global economic conditions.

Unfavorable global economic conditions, unemployment levels and uncertainty about future economic
prospects could reduce consumer demand for our products as a result of a reduction in discretionary spending or
a shift of purchasing patterns to lower-cost options such as private label brands sold by retail chains or price
brands, which could drive the market towards lower margin products and/or force us to reduce prices for our
products in order to compete. Similarly, our retailer customers could reduce their inventories, shift to different
products or require us to lower our prices to retain the shelf placement of our products. Declining financial
performance by certain of our retailer customers could impact their ability to pay us on a timely basis, or at all.
Worsening economic conditions could harm our sales and profitability. Additionally, disruptions in financial
markets could reduce our access to debt and equity capital markets, negatively affecting our ability to implement
our business plan and strategy.

Competition in our industries may hinder our ability to execute our business strategy, achieve profitability, or
maintain relationships with existing customers.

The categories in which we operate are mature and highly competitive, both in the United States and
globally, as a limited number of large manufacturers compete for consumer acceptance, limited retail shelf space
and e-commerce opportunities. Because of the highly competitive environment in which we operate, as well as
increasing retailer concentration, our retailer customers, including on-line retailers, frequently seek to obtain
pricing concessions or better trade terms, resulting in either reduction of our margins or losses of distribution to
lower-cost competitors. Competition is based upon brand perceptions, product performance and innovation,
customer service and price. Our ability to compete effectively may be affected by a number of factors, including:

e our primary competitor, Duracell International, Inc., has, and our other competitors may have,
substantially greater financial, marketing, research and development and other resources and greater
market share in certain segments than we do, which could provide them with greater scale and
negotiating leverage with retailers and suppliers;

e our competitors may have lower production, sales and distribution costs, and higher profit margins,
which may enable them to offer aggressive retail discounts and other promotional incentives;

e our competitors may be able to obtain exclusive distribution rights at particular retailers or favorable
in-store placement; and

e we may lose market share to private label brands sold by retail chains or to price brands sold by local
and regional competitors, which, in each case, are typically sold at lower prices than our products.

Loss of reputation of our leading brands or failure of our marketing plans could have an adverse effect on our
business.

We depend on the continuing reputation and success of our brands, particularly our Energizer and Eveready
brands. Our operating results could be adversely affected if any of our leading brands suffers damage to its
reputation due to real or perceived quality issues. Any damage to the Energizer and Eveready brands could
impair our ability to charge premium prices for our products, resulting in the reduction of our margins or losses
of distribution to lower price competitors.
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The success of our brands can suffer if our marketing plans or new product offerings do not improve, or
have a negative impact on, our brands’ image or ability to attract and retain consumers. Additionally, if claims
made in our marketing campaigns become subject to litigation alleging false advertising, which is common in our
industry, it could damage our brand, cause us to alter our marketing plans in ways that may materially and
adversely affect sales, or result in the imposition of significant damages against us. Further, a boycott or other
campaign critical of us, through social media or otherwise, could negatively impact our brands’ reputation and
consequently our products’ sales.

Loss of any of our principal customers could significantly decrease our sales and profitability.

Generally, sales to our top customers are made pursuant to purchase orders and we do not have supply
agreements or guarantees of minimum purchases from them. As a result, these customers may cancel their
purchase orders or reschedule or decrease their level of purchases from us at any time. The loss or a substantial
decrease in the volume of purchases by any of our top customers would harm our sales and profitability. For
example, our net sales and earnings beginning in the fourth quarter of fiscal year 2013 and continuing into fiscal
year 2014 were negatively impacted by distribution losses at two U.S. retail customers. Additionally, increasing
retailer customer concentration could result in reduced sales outlets for our products, as well as greater
negotiating pressures and pricing requirements on us.

The performance of our battery products may be impacted by further changes in technology and device trends,
which could impair our operating results and growth prospects.

We believe an increasing number of devices are using built-in rechargeable battery systems, particularly in
developed markets, leading to a declining volume trend in the battery category, which we expect will continue.
This has and will likely continue to have a negative impact on the demand for primary batteries. This trend has
and will continue to put additional pressure on results going forward, both directly through reduced consumption
and indirectly as manufacturers aggressively price and promote their products to seek to retain market share or
gain battery shelf space. Development and commercialization of new battery or device technologies not available
to us could also negatively impact our results and prospects.

We are subject to risks related to our international operations, including currency fluctuations, which could
adversely affect our results of operations.

Our business is currently conducted on a worldwide basis, with more than half of our sales in fiscal year
2014 and the six months ended March 31, 2015 arising from foreign countries, and a significant portion of our
production capacity and cash located overseas. Consequently, we are subject to a number of risks associated with
doing business in foreign countries, including:

» the possibility of expropriation, confiscatory taxation or price controls;

» the inability to repatriate foreign-based cash for strategic needs in the U.S., either at all or without
incurring significant income tax and earnings consequences, as well as the heightened counter-party,
internal control and country-specific risks associated with holding cash overseas;

» the effect of foreign income taxes, value-added taxes and withholding taxes, including the inability to
recover amounts owed to us by a government authority without extended proceedings or at all;

» the effect of the U.S. tax treatment of foreign source income and losses, and other restrictions on the
flow of capital between countries;

» adverse changes in local investment or exchange control regulations, particularly in Venezuela and
Argentina;

* restrictions on and taxation of international imports and exports;

e currency fluctuations, including the impact of hyper-inflationary conditions in certain economies,
particularly where exchange controls limit or eliminate our ability to convert from local currency;
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e political or economic instability, government nationalization of business or industries, government
corruption and civil unrest, including political or economic instability in the countries of the Eurozone,
Egypt and the Middle East and across Latin America, including Venezuela and Argentina;

* legal and regulatory constraints, including tariffs and other trade barriers;
» difficulty in enforcing contractual and intellectual property rights; and

e asignificant portion of our sales are denominated in local currencies but reported in U.S. dollars, and a
high percentage of product costs for such sales are denominated in U.S. dollars. Therefore, although we
may hedge a portion of the exposure, the strengthening of the U.S. dollar relative to such currencies
can negatively impact our reported sales and operating profits.

In recent months, the U.S. dollar has strengthened significantly against most currencies. The impact of this
was most strongly felt in the three months ended March 31, 2015. We expect that our total segment profit for the
remainder of fiscal 2015 will continue to be impacted by these adverse currency movements.

A failure of a key information technology system could adversely impact our ability to conduct business.

We rely extensively on information technology systems, including some that are managed by third-party
service providers, in order to conduct business. These systems include, but are not limited to, programs and
processes relating to internal and external communications, ordering and managing materials from suppliers,
converting materials to finished products, shipping products to customers, processing transactions, summarizing
and reporting results of operations, and complying with regulatory, legal or tax requirements. These information
technology systems could be damaged or cease to function properly due to the poor performance or failure of
third-party service providers, catastrophic events, power outages, security breaches, network outages, failed
upgrades or other similar events. If our business continuity plans do not effectively resolve such issues on a
timely basis, we may suffer interruptions in conducting our business, which may adversely impact our operating
results. In addition, we are undertaking a significant amount of work to transform our information technology
systems globally to facilitate the separation. During this implementation, we face a heightened risk of system
interruptions and deficiencies or failures in our internal controls involving our information systems and
processes.

Our operations depend on the use of information technology systems that could be the target of cyber-attack.

Our systems and networks, as well as those of our retailer customers, suppliers, service providers, and
banks, may become the target of cyber-attacks or information security breaches, which in turn could result in the
unauthorized release and misuse of confidential or proprietary information about our company, employees,
customers or consumers, as well as disrupt our operations or damage our facilities or those of third parties. As a
result, a cyber-attack could negatively impact our revenues and increase our operating and capital costs. It could
also damage our reputation with retailer customers and consumers and diminish the strength and reputation of
our brands, or require us to pay monetary penalties. We may also be required to incur additional costs to modify
or enhance our systems or in order to try to prevent or remediate any such attacks.

If we cannot continue to develop new products in a timely manner, and at favorable margins, and maintain
attractive performance standards in our existing products, we may not be able to compete effectively.

The battery and portable lighting products industries have been notable for developments in product life,
product design and applied technology, and our success depends on future innovations by us. The successful
development and introduction of new products requires retail and consumer acceptance and overcoming the
reaction from competitors. New product introductions in categories where we have existing products will likely
also reduce the sales of our existing products. Our investments in research and development may not result in
successful products or innovation that will recover the costs of such investments. Our customers or end-
consumers may not purchase our new products once introduced. Additionally, new products could require
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regulatory approval which may not be available or may require modification to the product which could impact
the production process. Our competitors may introduce new or enhanced products that significantly outperform
ours, or develop manufacturing technology that permits them to manufacture at a lower cost relative to ours and
sell at a lower price. If we fail to develop and launch successful new products or fail to reduce our cost structure
to a competitive level, we may be unable to grow our business and compete successfully.

Our business also depends on our ability to continue to manufacture our existing products to meet the
applicable product performance claims we have made to our customers. Any decline in these standards could
result in the loss of business and negatively impact our performance and financial results. Finally, our ability to
maintain favorable margins on our products requires us to manage our manufacturing and other production costs
relative to our prices. We may not be able to increase our prices in the event that our production costs increase,
which would decrease our profit margins and negatively impact our business and financial results.

We may not be able to achieve cost savings as a result of any current or future restructuring efforts.

To operate more efficiently and control costs, we have entered into, and may seek to enter into additional,
restructuring and cost reduction plans. We may be unable to identify cost savings opportunities to be achieved by
such plans in the future. Our ability to achieve the anticipated cost savings and other benefits from these
initiatives within the expected time frame will be subject to many estimates and assumptions and other factors
that we may not be able to control. We may also incur significant charges related to restructuring plans, which
would reduce our profitability in the periods such charges incurred.

Execution of any restructuring program also presents a number of significant risks, including:
e actual or perceived disruption of service or reduction in service standards to customers;

e the failure to preserve adequate internal controls as we restructure our general and administrative
functions, including our information technology and financial reporting infrastructure;

e the failure to preserve supplier relationships and distribution, sales and other important relationships
and to resolve conflicts that may arise;

e loss of sales as we reduce or eliminate staffing for non-core product lines;
e diversion of management attention from ongoing business activities; and

e failure to maintain employee morale and retaining key employees while implementing benefit changes
and reductions in the workforce.

Because of these and other factors, we may not be able to effectively design restructuring programs in the
future, and when implementing restructuring plans we may not be able to predict whether we will realize the
purpose and anticipated benefits of these measures and, if we do not, our business and results of operations may
be adversely affected.

Our business is subject to increasing regulation in the U.S. and abroad.

The manufacture, packaging, labeling, storage, distribution, advertising and sale of our products are subject
to extensive regulation in the U.S., including by the Consumer Product Safety Commission, the Environmental
Protection Agency, and by the Federal Trade Commission with respect to advertising. Similar regulations have
been adopted by authorities in foreign countries where we sell our products, and by state and local authorities in
the U.S. Legislation is continually being introduced in the United States and other countries, and new or more
restrictive regulations or more restrictive interpretations of existing regulations, particularly in the battery
industry, are likely and could have an adverse impact on our business. Legislative and regulatory changes by
taxing authorities have an impact on our effective tax rate, and we may be subject to additional costs arising from
new or changed regulations, including those relating to health care and energy. Additionally, a finding that we
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are in violation of, or not in compliance with, applicable laws or regulations could subject us to material civil
remedies, including fines, damages, injunctions or product recalls, or criminal sanctions. Even if a claim is
unsuccessful, is not merited or is not fully pursued, the negative publicity surrounding such assertions could
jeopardize our reputation and brand image and have a material adverse effect on our businesses, as well as
require resources to rebuild our reputation.

We are subject to environmental laws and regulations that may expose us to significant liabilities.

We must comply with various environmental laws and regulations in the jurisdictions in which we operate,
including those relating to the handling and disposal of solid and hazardous wastes, recycling of batteries and the
remediation of contamination associated with the use and disposal of hazardous substances. A release of such
substances due to accident or an intentional act could result in substantial liability to governmental authorities or
to third parties. Pursuant to certain environmental laws, we could be subject to joint and several strict liability for
contamination relating to our or our predecessors’ current or former properties or any of their respective third-
party waste disposal sites. In addition to potentially significant investigation and remediation costs, any such
contamination can give rise to claims from governmental authorities or other third parties for natural resource
damage, personal injury, property damage or other liabilities. Contamination has been identified at certain of our
current and former facilities as well as third-party waste disposal sites, and we are conducting investigation and
remediation activities in relation to such properties. The discovery of additional contamination or the imposition
of further cleanup obligations at these or other properties could have a material adverse effect on our businesses,
results of operations or financial condition.

We have incurred, and will continue to incur, capital and operating expenses and other costs in complying
with environmental laws and regulations. As new laws and regulations are introduced, we could become subject
to additional environmental liabilities in the future that could cause a material adverse effect on our results of
operations or financial condition.

The resolution of our tax contingencies may result in additional tax liabilities, which could adversely impact
our cash flows and results of operations.

Significant estimation and judgment are required in determining our tax provisions for taxes in the U.S. and
jurisdictions outside the U.S. In the ordinary course of our business, there are transactions and calculations in
which the ultimate tax determination is uncertain. We are regularly audited by tax authorities and, although we
believe our tax positions are defensible and our tax provision estimates are reasonable, the final outcome of tax
audits and related litigation could be materially different than that reflected in our income tax provisions and
accruals. The unfavorable resolution of any audits or litigation could have an adverse impact on future operating
results and our financial condition.

Changes in production costs, including raw material prices, could erode our profit margins and negatively
impact operating resulls.

Pricing and availability of raw materials, energy, shipping and other services needed for our business can be
volatile due to general economic conditions, labor costs, production levels, import duties and tariffs and other
factors beyond our control. There is no certainty that we will be able to offset future cost increases. This
volatility can significantly affect our production cost and may, therefore, have a material adverse effect on our
business, results of operations and financial condition.

Our manufacturing facilities, supply channels or other business operations may be subject to disruption from
events beyond our control.

Operations of our manufacturing and packaging facilities worldwide and of our corporate offices, and the
methods we use to obtain supplies and to distribute our products, may be subject to disruption for a variety of
reasons, including availability of raw materials, work stoppages, industrial accidents, disruptions in logistics, loss
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or impairment of key manufacturing sites, product quality or safety issues, licensing requirements and other
regulatory issues, trade disputes between countries in which we have operations, such as the U.S. and China, and
acts of war, terrorism, pandemics, fire, earthquake, flooding or other natural disasters. The supply of our raw
materials may be similarly disrupted. There is also a possibility that third-party manufacturers, which produce a
significant portion of certain of our products, could discontinue production with little or no advance notice, or
experience financial problems or problems with product quality or timeliness of product delivery, resulting in
manufacturing delays or disruptions, regulatory sanctions, product liability claims or consumer complaints. If a
major disruption were to occur, it could result in delays in shipments of products to customers or suspension of
operations. We maintain business interruption insurance to potentially mitigate the impact of business
interruption, but such coverage may not be sufficient to offset the financial or reputational impact of an
interruption.

After our separation from ParentCo, we expect to have debt obligations that could adversely affect our
business and our ability to meet our obligations.

As of March 31, 2015, on a pro forma basis after giving effect to the new financing arrangements that we
expect to enter into in connection with the separation and after giving effect to the application of the net proceeds
of such financing, our total aggregate outstanding indebtedness would have been approximately $1,020 million,
with an additional approximately $230 million available under a senior secured revolving credit facility,
excluding letters of credit totaling approximately $5.4 million.

This significant amount of debt could have important consequences to us and our shareholders, including:

e requiring a substantial portion of our cash flow from operations to make payments on this debt, thereby
limiting the cash we have available to fund future growth opportunities, such as research and
development, capital expenditures and acquisitions;

e restrictive covenants in our debt arrangements which could limit our operations and borrowing, and
place restrictions on our ability to pay dividends or repurchase common stock;

e the risk of a future credit ratings downgrade of our debt increasing future debt costs and limiting the
future availability of debt financing;

e increasing our vulnerability to general adverse economic and industry conditions and limiting our
flexibility in planning for, or reacting to, changes in our business and industry, due to the need to use
our cash to service our outstanding debt;

e placing us at a competitive disadvantage relative to our competitors that are not as highly leveraged
with debt and that may therefore be more able to invest in their business or use their available cash to
pursue other opportunities, including acquisitions; and

e limiting our ability to borrow additional funds as needed or take advantage of business opportunities as
they arise.

In addition, our actual cash requirements in the future may be greater than expected. Our cash flow from
operations may not be sufficient to repay all of our outstanding debt as it becomes due, and we may not be able to
borrow money, sell assets or otherwise raise funds on acceptable terms, or at all, to refinance our debt.

We may need additional financing in the future, and such financing may not be available on favorable terms,
or at all, and may be dilutive to existing shareholders.

In addition to any debt obligations we incur in connection with the separation, we may need to seek
additional financing for our general corporate purposes. For example, we may need to increase our investment in
research and development activities or require funding to make acquisitions. We may be unable to obtain desired
additional financing on terms favorable to us, or at all. For example, during periods of volatile credit markets,
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there is a risk that lenders, even those with strong balance sheets and sound lending practices, could fail or refuse
to honor their credit commitments and obligations, including, but not limited to, extending credit up to the
maximum permitted by a credit facility and otherwise accessing capital and/or honoring loan commitments. If
our lenders are unable to fund borrowings under their loan commitments or we are unable to borrow, it could be
difficult to replace such loan commitments on similar terms or at all. If adequate funds are not available on
acceptable terms, we may be unable to fund growth opportunities, successfully develop or enhance products, or
respond to competitive pressures, any of which could negatively affect our business. If we raise additional funds
through the issuance of equity securities, our shareholders will experience dilution of their ownership interest. If
we raise additional funds by issuing debt, we may be subject to limitations on our operations and ability to pay
dividends due to restrictive covenants. Generally, to the extent that we incur additional indebtedness, all of the
risks described above in connection with our debt obligations following the separation could increase.

If we fail to adequately protect our intellectual property rights, competitors may manufacture and market
similar products, which could adversely affect our market share and results of operations.

The vast majority of our total revenues are from products bearing proprietary trademarks and brand
names. In addition, we own or license from third parties a number of patents, patent applications and other
technology. We rely on trademark, trade secret, patent and copyright laws to protect our intellectual property
rights. There is a risk that we will not be able to obtain and perfect or maintain our own intellectual property
rights or, where appropriate, license intellectual property rights necessary to support new product
introductions. In addition, even if such rights are protected in the United States, the laws of some other countries
in which our products are or may be sold do not protect intellectual property rights to the same extent as the laws
of the United States. We cannot be certain that our intellectual property rights will not be invalidated,
circumvented or challenged in the future, and we could incur significant costs in connection with legal actions
relating to such rights. As patents expire, we could face increased competition, which could negatively impact
our operating results. If other parties infringe on our intellectual property rights, they may dilute the value of our
brands in the marketplace, which could diminish the value that consumers associate with our brands and harm
our sales.

Our future financial performance and success are dependent on our ability to execute our post-separation
business strategy successfully.

Our future financial performance and success are dependent on our ability to execute our post-separation
business strategy successfully. Our products are currently marketed and sold through a direct sales force (with a
dedicated commercial organization) and exclusive and non-exclusive third-party distributors and wholesalers. As
part of the separation, we intend to increase our use of exclusive and non-exclusive third-party distributors and
wholesalers. We also intend to decrease or eliminate our business operations in certain countries with large
numbers of local and regional low-cost competitors in order to increase our profitability. In addition, we plan to
shift from our currently decentralized management structure to a model in which each segment will be managed
centrally. We expect that these changes in our business strategy will enable us to reach new retailer customers
and consumers, and focus our business operations on more profitable markets. However, the use of distributors in
markets where we have historically maintained a direct presence could adversely impact the reputation of our
brands and negatively impact our results of operation. Despite our efforts, we cannot guarantee that we will be
able to efficiently implement our strategy in a timely manner to exploit potential market opportunities, achieve
the goals of our long-term business strategy, or meet competitive challenges. If we are unable to execute our
business strategy successfully, our revenues and marketability may be adversely affected.

If we pursue strategic acquisitions, divestitures or joint ventures, we may not be able to successfully
consummate favorable transactions or successfully integrate acquired businesses.

From time to time, we may evaluate potential acquisitions, divestitures or joint ventures that would further
our strategic objectives. With respect to acquisitions, we may not be able to identify suitable candidates,
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consummate a transaction on terms that are favorable to us, or achieve expected returns and other benefits as a
result of integration challenges. With respect to proposed divestitures of assets or businesses, we may encounter
difficulty in finding acquirers or alternative exit strategies on terms that are favorable to us, which could delay
the accomplishment of our strategic objectives, or our divestiture activities may require us to recognize
impairment charges. Companies or operations acquired or joint ventures created may not be profitable or may not
achieve sales levels and profitability that justify the investments made. Our corporate development activities may
present financial and operational risks, including diversion of management attention from existing core
businesses, integrating or separating personnel and financial and other systems, and may have adverse effects on
our existing business relationships with suppliers and customers. Future acquisitions could also result in
potentially dilutive issuances of equity securities, the incurrence of debt, contingent liabilities and/or
amortization expenses related to certain intangible assets, and increased operating expenses, which could
adversely affect our results of operations and financial condition.

Our business involves the potential for product liability and other claims against us, which could affect our
results of operations and financial condition and result in product recalls or withdrawals.

We face exposure to claims arising out of alleged defects in our products, including for property damage,
bodily injury or other adverse effects. We maintain product liability insurance, but this insurance does not cover
all types of claims, particularly claims that do not involve personal injury or property damage or claims that
exceed the amount of insurance coverage. Further, we may not be able to maintain such insurance in sufficient
amounts, on desirable terms, or at all, in the future. In addition to the risk of monetary judgments not covered by
insurance, product liability claims could result in negative publicity that could harm our products’ reputation and
in certain cases require a product recall. Product recalls or product liability claims, and any subsequent remedial
actions, could have a material adverse effect on our business, reputation, brand value, results of operations and
financial condition.

We may not be able to attract, retain and develop key personnel.

Our future performance depends in significant part upon the continued service of our executive officers and
other key personnel. The loss of the services of one or more of our executive officers or other key employees
could have a material adverse effect on our business, prospects, financial condition and results of operations. Our
success also depends on our continuing ability to attract, retain and develop highly qualified personnel, including
future members of our management team. Competition for such personnel is intense, and there can be no
assurance that we can retain and motivate our key employees or attract and retain other highly qualified
personnel in the future. In the event that existing ParentCo personnel targeted to join us choose not to do so, for
reasons including the fact that certain of such persons are being requested to relocate, we may be unable to hire
our first choice personnel. Additionally, the escalating costs of offering and administering health care, retirement
and other benefits for employees could result in reduced profitability.

We may experience losses or be subject to increased funding and expenses related to our pension plans.

We expect to assume pension plan liabilities related to our current and former employees in connection with
the separation. Although in November 2012 ParentCo approved and communicated changes to its U.S. pension
plan (including the plans to be assumed by New Energizer in the separation) so that, effective January 1, 2014,
the pension benefit earned to date by active participants under the legacy ParentCo U.S. pension plan is frozen
and future retirement service benefits will no longer accrue under this retirement program, our pension plan
obligations are expected to be significant. If the investment of plan assets does not provide the expected long-
term returns, if interest rates or other assumptions change, or if governmental regulations change the timing or
amounts of required contributions to the plans, we could be required to make significant additional pension
contributions, which may have an adverse impact on our liquidity, our ability to comply with debt covenants and
may require recognition of increased expense within our financial statements.
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Our credit ratings will be important to our cost of capital.

We expect to request that the major credit rating agencies evaluate our creditworthiness and give us
specified credit ratings. These ratings would be based on a number of factors, including our financial strength
and financial policies as well as our strategies, operations and execution. These credit ratings are limited in
scope, and do not address all material risks related to investment in New Energizer, but rather reflect only the
view of each rating agency at the time the rating is issued. Nonetheless, the credit ratings we receive will impact
our borrowing costs as well as our access to sources of capital on terms that will be advantageous to our business.
Failure to obtain sufficiently high credit ratings could adversely affect the interest rate in future financings, our
liquidity or our competitive position and could also restrict our access to capital markets. There can be no
assurance that any credit ratings we receive will remain in effect for any given period of time or that a rating will
not be lowered, suspended or withdrawn entirely by the applicable rating agencies if, in such rating agency’s
judgments, circumstances so warrant.

Risks Related to the Separation

We have no recent history of operating as an independent company, and our historical and pro forma
financial information is not necessarily representative of the results that we would have achieved as a
separate, publicly traded company and may not be a reliable indicator of our future results.

The historical information about New Energizer in this information statement refers to New Energizer’s
business as operated by and integrated with ParentCo. Our historical and pro forma financial information
included in this information statement is derived from the consolidated financial statements and accounting
records of ParentCo. Accordingly, the historical and pro forma financial information included in this information
statement does not necessarily reflect the financial condition, results of operations or cash flows that we would
have achieved as a separate, publicly traded company during the periods presented or those that we will achieve
in the future primarily as a result of the factors described below:

* Prior to the separation, our business has been operated by ParentCo as part of its broader corporate
organization, rather than as an independent company. ParentCo or one of its affiliates performed
various corporate functions for us, such as legal, treasury, accounting, auditing, human resources,
investor relations, public affairs and finance. Our historical and pro forma financial results reflect
allocations of corporate expenses from ParentCo for such functions, which are likely to be less than the
expenses we would have incurred had we operated as a separate publicly traded company.

e Currently, our business is integrated with the other businesses of ParentCo. Historically, we have
shared economies of scope and scale in costs, employees, vendor relationships and customer
relationships. Although we will enter into transition agreements with ParentCo, these arrangements will
be limited in duration and may not fully capture the benefits that we have enjoyed as a result of being
integrated with ParentCo.

* As acurrent part of ParentCo, we take advantage of ParentCo’s overall size and scope to procure more
advantageous distribution arrangements, including shipping costs and arrangements. After the
separation, as a standalone company, we may be unable to obtain similar arrangements to the same
extent as ParentCo did, or on terms as favorable as those ParentCo obtained, prior to completion of the
separation and during the term of the transition services agreement.

e Generally, our working capital requirements and capital for our general corporate purposes, including
acquisitions and capital expenditures, have historically been satisfied as part of the corporate-wide cash
management policies of ParentCo. Following the completion of the separation, we may need to obtain
additional financing from banks, through public offerings or private placements of debt or equity
securities, strategic relationships or other arrangements, which may or may not be available and may be
more costly.

e After the completion of the separation, the cost of capital for our business may be higher than
ParentCo’s cost of capital prior to the separation.
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e Our historical financial information does not reflect the debt that we will incur as part of the separation
and distribution.

* Following the separation, we intend to shift a portion of our business towards exclusive and non-
exclusive third-party distribution arrangements rather than directly selling product to our retail
customers. Our retail customers who prefer to buy directly from us may reduce or terminate their
purchases from us as a result of this new strategy. In addition, we cannot ensure that we will be able to
negotiate the most advantageous distribution agreements, or that the third-party distributors will
operate under the same standards as we would have or will not take actions that could damage our
reputations or brands.

Other significant changes may occur in our cost structure, management, financing and business operations
as a result of operating as a company separate from ParentCo. For additional information about the past financial
performance of our business and the basis of presentation of the historical combined financial statements and the
Unaudited Pro Forma Combined Condensed Financial Statements of our business, see “Unaudited Pro Forma
Combined Condensed Financial Statements,” “Selected Historical Combined Financial Data of Energizer
SpinCo, Inc.,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
the historical financial statements and accompanying notes included elsewhere in this information statement.

We may not achieve some or all of the expected benefits of the separation, and the separation may materially
adversely affect our business.

We may not be able to achieve the full strategic and financial benefits expected to result from the
separation, or such benefits may be delayed or not occur at all. The separation is expected to provide the
following benefits, among others: (i) enabling the management of both companies to pursue unique opportunities
for long-term growth and profitability and will allow each business to more effectively pursue its own distinct
capital structures and capital allocation strategies; (ii) permitting each company to allocate its financial resources
to meet the needs of its own business, which will allow each company to intensify its focus on its distinct
commercial priorities and facilitate a more efficient allocation of capital; (iii) creating an independent equity
currency that will afford New Energizer direct access to the capital markets and will facilitate New Energizer’s
ability to consummate future acquisitions utilizing its common stock; (iv) allowing each company to provide a
clear investment thesis and visibility to attract a long-term investor base suited to its business and providing
investors with two distinct and targeted investment opportunities; and (v) allowing investors to separately value
ParentCo and New Energizer based on their unique investment identities, including the merits, performance and
future prospects of their respective businesses.

We may not achieve these and other anticipated benefits for a variety of reasons, including, among others:
(a) the separation will require significant amounts of management’s time and effort, which may divert
management’s attention from operating and growing our business; (b) following the separation, we may be more
susceptible to market fluctuations and other adverse events than if we were still a part of ParentCo because our
business will be less diversified than ParentCo’s business prior to the completion of the separation; (c) after the
separation, as a standalone company, we may be unable to obtain certain goods, services and technologies at
prices or on terms as favorable as those ParentCo obtained prior to completion of the separation; (d) the
separation may require New Energizer to pay costs that could be substantial and material to our financial
resources, including accounting, tax, legal, and other professional services costs, recruiting and relocation costs
associated with hiring key senior management and personnel new to New Energizer, costs related to establishing
a new brand identity in the marketplace, and tax costs; and (e) the separation will entail changes to our
information technology systems, reporting systems, supply chain and other operations that may require
significant expense and may not be implemented in an as timely and effective fashion as we expect. If we fail to
achieve some or all of the benefits expected to result from the separation, or if such benefits are delayed, it could
have a material adverse effect on our competitive position, business, financial condition, results of operations and
cash flows.
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Our accounting and other management systems and resources may not be adequately prepared to meet the
financial reporting and other requirements to which we will be subject as a standalone publicly traded
company following the distribution.

Our financial results previously were included within the consolidated results of ParentCo, and we believe
that our reporting and control systems were appropriate for those of subsidiaries of a public company. However,
we were not directly subject to the reporting and other requirements of the Exchange Act. As a result of the
distribution, we will be directly subject to reporting and other obligations under the Exchange Act, including the
requirements of Section 404 of the Sarbanes-Oxley Act of 2002, which will require, annual management
assessments of the effectiveness of our internal control over financial reporting and a report by our independent
registered public accounting firm addressing these assessments. These reporting and other obligations will place
significant demands on our management and administrative and operational resources, including accounting
resources. We may not have sufficient time following the separation to meet these obligations by the applicable
deadlines.

Moreover, to comply with these requirements, we anticipate that we will need to migrate our systems,
including information technology systems, implement additional financial and management controls, reporting
systems and procedures and hire additional accounting and finance staff. We expect to incur additional annual
expenses related to these steps, and those expenses may be significant. If we are unable to upgrade our financial
and management controls, reporting systems, information technology and procedures in a timely and effective
fashion, our ability to comply with our financial reporting requirements and other rules that apply to reporting
companies under the Exchange Act could be impaired. Any failure to achieve and maintain effective internal
controls could have a material adverse effect on our business, financial condition, results of operations and cash
flows.

No vote of ParentCo shareholders is required in connection with the distribution. As a result, if the
distribution occurs and you do not want to receive New Energizer common stock in the distribution, your sole
recourse will be to divest yourself of your ParentCo common stock prior to the record date.

No vote of ParentCo shareholders is required in connection with the distribution. Accordingly, if the
distribution occurs and you do not want to receive New Energizer common stock in the distribution, your only
recourse will be to divest yourself of your ParentCo common stock prior to the record date for the distribution.

The combined post-separation value of a share of ParentCo common stock and one share of New Energizer
common stock may not equal or exceed the pre-distribution value of a share of ParentCo common stock.

As aresult of the distribution, ParentCo expects the trading price of shares of ParentCo common stock
immediately following the distribution to be lower than the “regular-way” trading price of such shares
immediately prior to the distribution because the trading price will no longer reflect the value of the Household
Products business held by New Energizer. There can be no assurance that the aggregate market value of a share
of ParentCo common stock and a share of New Energizer common stock following the separation will be higher
or lower than the market value of a share of ParentCo common stock if the separation did not occur.

In connection with our separation from ParentCo, ParentCo will indemnify us for certain liabilities and we
will indemnify ParentCo for certain liabilities. If we are required to pay under these indemnities to ParentCo,
our financial results could be negatively impacted. The ParentCo indemnity may not be sufficient to hold us
harmless from the full amount of liabilities for which ParentCo will be allocated responsibility, and ParentCo
may not be able to satisfy its indemnification obligations in the future.

Pursuant to the separation agreement and certain other agreements with ParentCo, ParentCo will agree to
indemnify us for certain liabilities, and we will agree to indemnify ParentCo for certain liabilities, in each case
for uncapped amounts, as discussed further in “Certain Relationships and Related Party Transactions.”
Indemnities that we may be required to provide ParentCo are not subject to any cap, may be significant and could
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negatively impact our business, particularly indemnities relating to our actions that could impact the tax-free
nature of the distribution and related transactions. Third parties could also seek to hold us responsible for any of
the liabilities that ParentCo has agreed to retain. Any amounts we are required to pay pursuant to these
indemnification obligations and other liabilities could require us to divert cash that would otherwise have been
used in furtherance of our operating business. Further, the indemnity from ParentCo may not be sufficient to
protect us against the full amount of such liabilities, and ParentCo may not be able to fully satisfy its
indemnification obligations. Moreover, even if we ultimately succeed in recovering from ParentCo any amounts
for which we are held liable, we may be temporarily required to bear these losses ourselves. Each of these risks
could negatively affect our business, results of operations and financial condition.

If the distribution, together with certain related transactions, does not qualify as a transaction that is generally
tax free for U.S. federal income tax purposes, ParentCo, New Energizer and ParentCo’s shareholders could
be subject to significant tax liabilities and, in certain circumstances, New Energizer could be required to
indemnify ParentCo for material taxes and other related amounts pursuant to indemnification obligations
under the tax matters agreement.

It is a condition to the distribution that ParentCo receives an opinion of counsel, satisfactory to the ParentCo
Board of Directors, regarding the qualification of the distribution, together with certain related transactions, as a
transaction that is generally tax free for U.S. federal income tax purposes under Sections 355 and 368(a)(1)(D) of
the Code. The opinion of counsel will be based upon and rely on, among other things, certain facts and
assumptions, as well as certain representations, statements and undertakings of ParentCo and New Energizer,
including those relating to the past and future conduct of ParentCo and New Energizer. If any of these
representations, statements or undertakings are, or become, inaccurate or incomplete, or if ParentCo or New
Energizer breaches any of its covenants in the separation documents, the opinion of counsel may be invalid and
the conclusions reached therein could be jeopardized.

Notwithstanding the opinion of counsel, the Internal Revenue Service, which we refer to as the “IRS,” could
determine that the distribution, together with certain related transactions, should be treated as a taxable
transaction if it determines that any of the representations, assumptions or undertakings upon which the opinion
of counsel was based are false or have been violated, or if it disagrees with the conclusions in the opinion of
counsel. The opinion of counsel is not binding on the IRS and there can be no assurance that the IRS will not
assert a contrary position.

If the distribution, together with certain related transactions, fails to qualify as a transaction that is generally
tax-free, for U.S. federal income tax purposes, under Sections 355 and 368(a)(1)(D) of the Code, in general,
ParentCo would recognize taxable gain as if it had sold the New Energizer common stock in a taxable sale for its
fair market value and ParentCo shareholders who receive New Energizer shares in the distribution would be
subject to tax as if they had received a taxable distribution equal to the fair market value of such shares. For more
information, see “Material U.S. Federal Income Tax Consequences.”

Under the tax matters agreement that ParentCo will enter into with New Energizer, New Energizer may be
required to indemnify ParentCo against any additional taxes and related amounts resulting from (i) an acquisition
of all or a portion of the equity securities or assets of New Energizer, whether by merger or otherwise (and
regardless of whether New Energizer participated in or otherwise facilitated the acquisition), (ii) other actions or
failures to act by New Energizer or (iii) any of New Energizer’s representations or undertakings in connection
with the separation and the distribution being incorrect or violated. Any such indemnity obligations could be
material. For a more detailed discussion, see “Certain Relationships and Related Party Transactions—Tax
Matters Agreement.” In addition, Parent, New Energizer and their respective subsidiaries may incur certain tax
costs in connection with the separation, including non-U.S. tax costs resulting from separations in non-U.S.
jurisdictions, which may be material.
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We may not be able to engage in desirable strategic or capital-raising transactions following the separation.

Under current law, a spin-off can be rendered taxable to the parent corporation and its shareholders as a result
of certain post-spin-off acquisitions of shares or assets of the spun-off corporation. For example, a spin-off may
result in taxable gain to the parent corporation under Section 355(e) of the Code if the spin-off were later deemed to
be part of a plan (or series of related transactions) pursuant to which one or more persons acquire, directly or
indirectly, shares representing a 50% or greater interest (by vote or value) in the spun-off corporation. To preserve
the tax-free treatment of the separation and the distribution, and in addition to New Energizer’s indemnity
obligation described immediately above, the tax matters agreement will restrict New Energizer, for the two-year
period following the separation, except in specific circumstances, from: (i) entering into any transaction pursuant to
which all or a portion of shares of New Energizer common stock would be acquired, whether by merger or
otherwise, (ii) issuing equity securities beyond certain thresholds, (iii) repurchasing New Energizer shares other
than in certain open-market transactions, (iv) ceasing to actively conduct the Household Products businesses or
(v) taking or failing to take any other action that prevents the distribution and related transactions from qualifying as
a transaction that is generally tax-free, for U.S. federal income tax purposes, under Sections 355 and 368(a)(1)(D) of
the Code. These restrictions may limit New Energizer’s ability to pursue certain equity issuances, strategic
transactions or other transactions that may maximize the value of New Energizer’s business. For more information,
see “Certain Relationships and Related Party Transactions—Tax Matters Agreement” and ‘“Material U.S. Federal
Income Tax Consequences.”

The terms we will receive in our agreements with ParentCo could be less beneficial than the terms we may
have otherwise received from unaffiliated third parties.

The agreements we will enter into with ParentCo in connection with the separation, including a separation
and distribution agreement, a transition services agreement, a tax matters agreement, an employee matters
agreement and reciprocal trademark license agreements, were prepared in the context of the separation while
New Energizer was still a wholly owned subsidiary of ParentCo. Accordingly, during the period in which the
terms of those agreements were prepared, New Energizer did not have an independent board of directors or a
management team that was independent of ParentCo. As a result, the terms of those agreements may not reflect
terms that would have resulted from arm’s-length negotiations between unaffiliated third parties. Arm’s-length
negotiations between ParentCo and an unaffiliated third party in another form of transaction, such as a buyer in a
sale of a business transaction, are likely to have resulted in more favorable terms to the unaffiliated third party.
See “Certain Relationships and Related Party Transactions.”

We may be held liable to ParentCo if we fail to perform certain services under the transition services
agreement, and the performance of such services may negatively impact our business and operations.

New Energizer and ParentCo will enter into a transition services agreement in connection with the
separation pursuant to which New Energizer and ParentCo will provide each other certain transitional services,
including treasury and employee benefits administration, information technology, distribution and importation,
regulatory and general administrative services, on an interim, transitional basis. The fees we will be paid under
the transition services agreement may not be adequate to compensate us for the costs of performing the services.
If we do not satisfactorily perform our obligations under the agreement, we may be held liable for any resulting
losses suffered by ParentCo. In addition, during the transition services periods, our management and employees
may be required to divert their attention away from our business in order to provide services to ParentCo, which
could adversely affect our business.

Until the separation occurs, ParentCo has sole discretion to change the terms of the separation in ways which
may be unfavorable to us.

Until the separation occurs, New Energizer will be a wholly owned subsidiary of ParentCo. Accordingly,
ParentCo will effectively have the sole and absolute discretion to determine and change the terms of the
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separation, including the establishment of the record date for the distribution and the distribution date. These
changes could be unfavorable to us. In addition, ParentCo may decide at any time not to proceed with the
separation and distribution.

We expect to incur both one-time and ongoing material costs and expenses as a result of our separation from
ParentCo, which could adversely affect our profitability.

We expect to incur both one-time and ongoing costs and expenses greater than those we currently incur as a
result of our separation from ParentCo. ParentCo currently estimates that total spin costs through the close of the
separation will be approximately $350 to $425 million. Of this amount, approximately $210 to $265 million is
related to the transaction evaluation, planning and execution, $80 to $100 million is related to certain spin
restructuring initiatives, and approximately $60 million is related to debt breakage fees. These estimates do not
include costs related to potential tax related charges or potential capital expenditures which may be incurred
related to the proposed transaction. Approximately $170 to $200 million of these spin costs will be allocated to
New Energizer. These increased ongoing costs and expenses may arise from various factors, including financial
reporting, costs associated with complying with federal securities laws (including compliance with the Sarbanes-
Oxley Act of 2002), tax administration, and legal and human resources related functions, and it is possible that
these costs will be material to our business. These estimates are based on currently known facts and may change
materially as future operating decisions are made.

Transfer or assignment to us of certain contracts and other assets may require the consent of a third party. If
such consent is not given, we may not be entitled to the benefit of such contracts, and other assets in the
future.

Transfer or assignment of certain of the contracts and other assets in connection with our separation from
ParentCo require the consent of a third party to the transfer or assignment. In addition, in some circumstances,
we are joint beneficiaries of contracts, and we will need to enter into a new agreement with the third party to
replicate the existing contract or assign the portion of the existing contract related to our business. Some parties
may use the consent requirement to seek more favorable contractual terms from us, which we expect would
primarily take the form of price increases, which may require us to expend additional resources in order to obtain
the services or assets previously provided under the contract, or to seek arrangements with new third parties.
Other than our debt arrangements, none of the contracts to be assigned or replaced are material to New
Energizer’s business or to the current business of ParentCo. If we are unable to obtain such consents on
commercially reasonable and satisfactory terms, we may be unable to obtain some of the benefits, assets and
contractual commitments that are intended to be allocated to us as part of our separation from ParentCo, and we
may be required to seek alternative arrangements to obtain the distribution, wholesale, retail, legal, accounting,
auditing, administrative and other services and assets that we would otherwise have had under such agreements.
In addition, where we do not intend to obtain consent from third-party counterparties based on our belief that no
consent is required, the third-party counterparties may challenge a transfer of assets to us on the basis that the
terms of the applicable commercial arrangements require their consent. We may incur substantial litigation and
other costs in connection with any such claims and, if we do not prevail, our ability to use these assets could be
adversely impacted.

ParentCo may fail to perform under various transaction agreements that will be executed as part of the
separation or we may fail to have necessary systems and services in place when certain of the transaction
agreements expire.

In connection with the separation, New Energizer and ParentCo will enter into a separation and distribution
agreement and will also enter into various other agreements, including a transition services agreement, a tax
matters agreement, an employee matters agreement and reciprocal trademark license agreements. The separation
agreement, the tax matters agreement and the employee matters agreement, together with the documents and
agreements by which the internal reorganization will be effected, will determine the allocation of assets and
liabilities between the companies following the separation for those respective areas and will include any
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necessary indemnifications related to liabilities and obligations. The transition services agreement will provide
for the performance of certain services by each company for the benefit of the other for a period of time after the
separation. New Energizer will rely on ParentCo to satisfy its performance and payment obligations under these
agreements. If ParentCo is unable to satisfy its obligations under these agreements, including its indemnification
obligations, we could incur operational difficulties or losses. If we do not have in place our own systems and
services, or if we do not have agreements with other providers of these services once certain transaction
agreements expire, we may not be able to operate our business effectively and our profitability may decline. We
are in the process of creating our own, or engaging third parties to provide, systems and services to replace many
of the systems and services that ParentCo currently provides to us. However, we may not be successful in
implementing these systems and services or in transitioning data from ParentCo’s systems to ours.

Risks Related to Our Common Stock

We cannot be certain that an active trading market for our common stock will develop or be sustained after
the separation and, following the separation, our stock price may fluctuate significantly.

A public market for our common stock does not currently exist. We anticipate that on or prior to the record
date for the distribution, trading of shares of our common stock will begin on a “when-issued” basis and will
continue through the distribution date. However, we cannot guarantee that an active trading market will develop
or be sustained for our common stock after the separation. Nor can we predict the prices at which shares of our
common stock may trade after the separation. Similarly, we cannot predict the effect of the separation on the
trading prices of our common stock or whether the combined market value of one share of our common stock and
one share of ParentCo common stock will be less than, equal to or greater than the market value of a share of
ParentCo common stock prior to the distribution.

The market price of our common stock may fluctuate significantly due to a number of factors, some of
which may be beyond our control, including:

e actual or anticipated fluctuations in our operating results;

* changes in earnings estimated by securities analysts or our ability to meet those estimates;
» the operating and stock price performance of comparable companies;

* changes to the regulatory and legal environment under which we operate; and

e domestic and worldwide economic conditions.

A significant number of shares of our common stock may be sold following the distribution, which may cause
our stock price to decline.

Any sales of substantial amounts of our common stock in the public market or the perception that such sales
might occur, in connection with the distribution or otherwise, may cause the market price of our common stock to
decline. Upon completion of the distribution, we expect that we will have an aggregate of approximately
62,192,281 shares of our common stock issued and outstanding on July 1, 2015. These shares will be freely
tradeable without restriction or further registration under the U.S. Securities Act of 1933, as amended, which we
refer to as the “Securities Act,” unless the shares are owned by one of our “affiliates,” as that term is defined in
Rule 405 under the Securities Act. We are unable to predict whether large amounts of our common stock will be
sold in the open market following the distribution. We are also unable to predict whether a sufficient number of
buyers of our common stock to meet the demand to sell shares of our common stock at attractive prices would
exist at that time.

We cannot guarantee the timing, amount or payment of dividends on our common stock.

Although we expect to initially pay regular cash dividends following the separation, the timing, declaration,
amount and payment of future dividends to shareholders will fall within the discretion of our Board of Directors.
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The Board of Director’s decisions regarding the payment of dividends will depend on many factors, such as our
financial condition, earnings, capital requirements, debt service obligations, covenants associated with certain of
our debt service obligations, industry practice, legal requirements, regulatory constraints and other factors that
our Board of Directors deems relevant. For more information, see “Dividend Policy.” Our ability to pay
dividends will depend on our ongoing ability to generate cash from operations and on our access to the capital
markets. We cannot guarantee that we will pay a dividend in the future or continue to pay any dividend if we
commence paying dividends.

Your percentage of ownership in New Energizer may be diluted in the future.

In the future, your percentage ownership in New Energizer may be diluted because of equity issuances for
acquisitions, capital market transactions or otherwise, including equity awards that we will be granting to our
directors, officers and employees. Our employees will have stock-based awards that correspond to shares of our
common stock after the distribution as a result of conversion of their ParentCo stock-based awards. We anticipate
that our compensation committee will grant additional stock-based awards to our employees after the
distribution. Such awards will have a dilutive effect on our earnings per share, which could adversely affect the
market price of our common stock. From time to time, we will issue additional stock-based awards to our
employees under our employee benefits plans.

In addition, our amended and restated articles of incorporation will authorize us to issue, without the
approval of our shareholders, one or more classes or series of preferred stock having such designation, powers,
preferences and relative, participating, optional and other special rights, including preferences over our common
stock respecting dividends and distributions, as our Board of Directors generally may determine. The terms of
one or more classes or series of preferred stock could dilute the voting power or reduce the value of our common
stock. For example, we could grant the holders of preferred stock the right to elect some number of our directors
in all events or on the happening of specified events or the right to veto specified transactions. Similarly, the
repurchase or redemption rights or liquidation preferences we could assign to holders of preferred stock could
affect the residual value of our common stock. See “Description of New Energizer Capital Stock.”

Certain provisions in our amended and restated articles of incorporation and bylaws, and of Missouri law,
may deter or delay an acquisition of us.

Our amended and restated articles of incorporation and amended and restated bylaws in effect at the time of
the separation will contain, and the General and Business Corporation Law of Missouri, which we refer to as
“Missouri law,” contains, provisions that are intended to deter coercive takeover practices and inadequate
takeover bids by making such practices or bids unacceptably expensive to the bidder and to encourage
prospective acquirers to negotiate with our Board of Directors rather than to attempt a hostile takeover by making
the replacement of incumbent directors more time-consuming and difficult. These provisions include, among
others:

e the inability of our shareholders to call a special meeting;

e rules regarding how we may present proposals or nominate directors for election at shareholder
meetings;

e the right of our Board to issue preferred stock without shareholder approval,

 the initial division of our Board of Directors into three classes of directors, with each class serving a
staggered three-year term;

e aprovision that our shareholders may only remove directors “for cause” and with the approval of the
holders of two-thirds of our outstanding voting stock at a special meeting of shareholders called
expressly for that purpose;

 the ability of our directors, and not shareholders, to fill vacancies on our Board of Directors; and
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e the requirement that any amendment or repeal of specified provisions of our amended and restated
articles of incorporation (including provisions relating to directors, calling special meetings,
shareholder-initiated business and director nominations, action by written consent and amendment of
our amended and restated bylaws) must be approved by the holders of at least two-thirds of the
outstanding shares of our common stock and any other voting shares that may be outstanding, voting
together as a single class.

In addition, because we have not chosen to opt out of coverage of Section 351.459 of Missouri law, which
we refer to as the “business combination statute,” these provisions could also deter or delay a change of control
that you may favor. The business combination statute restricts certain business combination transactions between
us and an “interested shareholder,” generally any person who, together with his or her affiliates and associates,
owns or controls 20% or more of the outstanding shares of our voting stock, for a period of five years after the
date of the transaction in which the person becomes an interested shareholder, unless either such transaction or
the interested shareholder’s acquisition of stock is approved by our Board on or before the date the interested
shareholder obtains such status. The business combination statute also provides that, after the expiration of such
five-year period, business combinations are prohibited unless (i) the holders of a majority of the outstanding
voting stock, other than the stock owned by the interested shareholder, or any affiliate or associate of such
interested shareholder, approve the business combination or (ii) the business combination satisfies certain
detailed fairness and procedural requirements.

We believe that these provisions will help to protect our shareholders from coercive or otherwise unfair
takeover tactics by requiring potential acquirers to negotiate with our Board of Directors and by providing our
Board of Directors with more time to assess any acquisition proposal. These provisions are not intended to make
us immune from takeovers. However, these provisions will apply even if the offer may be considered beneficial
by some shareholders and could deter or delay an acquisition that our Board of Directors determines is not in our
best interests or the best interests of our shareholders. These provisions may also prevent or discourage attempts
to remove and replace incumbent directors.

In addition, an acquisition or further issuance of our stock could trigger the application of Section 355(e) of
the Code. For a discussion of Section 355(e), see “Material U.S. Federal Income Tax Consequences.” Under the
tax matters agreement, New Energizer would be required to indemnify ParentCo for the resulting tax, and this
indemnity obligation might discourage, delay or prevent a change of control that you may consider favorable.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This information statement and other materials ParentCo and New Energizer have filed or will file with the
U.S. Securities and Exchange Commission, which we refer to as the “SEC,” contain, or will contain, certain
forward-looking statements regarding business strategies, market potential, future financial performance and
other matters. The words “believe,” “expect,” “expectation,” “anticipate,” “may,” “could,” “intend,” “belief,”
“estimate,” “plan,” “target,” “predict,” “likely,” “will,” “should,” “forecast,” “outlook,” or other similar words or
phrases, among others, generally identify “forward-looking statements,” which speak only as of the date the
statements were made. The matters discussed in these forward-looking statements are subject to risks,
uncertainties and other factors that could cause actual results to differ materially from those projected,
anticipated or implied in the forward-looking statements. In particular, information included under “Risk
Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
“Business,” and “The Separation and Distribution” contain forward-looking statements. Where, in any forward-
looking statement, an expectation or belief as to future results or events is expressed, such expectation or belief is
based on the current plans and expectations of our management and expressed in good faith and believed to have
a reasonable basis, but there can be no assurance that the expectation or belief will result or be achieved or
accomplished. Except as may be required by law, we undertake no obligation to modify or revise any forward-
looking statements to reflect events or circumstances occurring after the date of this information statement.
Factors that could cause actual results or events to differ materially from those anticipated include the matters
described under “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations,” in addition to the following other factors:

99 < EEINTS 99 <

9 < 99 <

» whether the separation is completed, as expected or at all, and the timing of the separation and the
distribution;

¢ whether the conditions to the distribution can be satisfied;

e whether the operational, marketing and strategic benefits of the separation can be achieved;
* whether the costs and expenses of the separation can be controlled within expectations;

e general market and economic conditions;

* market trends in the categories in which we operate;

e the success of new products and the ability to continually develop and market new products;
e our ability to attract, retain and improve distribution with key customers;

e our ability to continue planned advertising and other promotional spending;

e our ability to timely execute strategic initiatives, including restructurings, in a manner that will
positively impact our financial condition and results of operations and does not disrupt our business
operations;

e the impact of strategic initiatives, including the planned separation as well as restructurings, on our
relationships with employees, customers and vendors;

e our ability to maintain and improve market share in the categories in which we operate despite
heightened competitive pressure;

e our ability to improve operations and realize cost savings;

» the impact of foreign currency exchange rates and currency controls, particularly in Venezuela and
Argentina, as well as offsetting hedges;

e the impact of raw material and other commodity costs;

» the impact of change in accounting position as it relates to the selection of the applicable Venezuelan
translation rate;
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e goodwill impairment charges resulting from declines in profitability or estimated cash flows related to
intangible assets or market valuations for similar assets;

e costs and reputational damage associated with cyber-attacks or information security breaches;
e our ability to acquire and integrate businesses, and to realize the projected results of acquisitions;
e the impact of advertising and product liability claims and other litigation;

* compliance with debt covenants and maintenance of credit ratings as well as the impact of interest and
principal repayment of our existing and any future debt; and

e the impact of legislative or regulatory determinations or changes by federal, state and local, and foreign
authorities, including taxing authorities.

In addition, other risks and uncertainties not presently known to us or that we consider immaterial could
affect the accuracy of any such forward-looking statements. The list of factors described above is illustrative, but
by no means exhaustive.

All forward-looking statements should be evaluated with the understanding of their inherent uncertainty.

Additional risks and uncertainties include those detailed from time to time in New Energizer’s publicly filed
documents.
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THE SEPARATION AND DISTRIBUTION

Overview

On April 30, 2014, ParentCo announced its intention to separate its Household Products and Personal Care
businesses. The separation will occur by means of a pro rata distribution to ParentCo shareholders of 100% of the
shares of common stock of New Energizer, which was formed to hold ParentCo’s Household Products business.

In connection with such distribution, we expect that:

e ParentCo will complete an internal reorganization, which we refer to as the “internal reorganization,”
in connection with which New Energizer will become the parent company of those ParentCo
operations comprising, and the entities that will conduct, the Household Products business;

* ParentCo will change its name to “Edgewell Personal Care Company;”
* New Energizer will change its name to “Energizer Holdings, Inc.;”

» New Energizer will enter into senior secured credit facilities, consisting of a $400 million term loan
facility, which will be fully drawn upon completion of the internal reorganization, and a $250 million
revolving credit facility and $600 million aggregate principal amount of 5.500% senior notes due 2025;
and

* in the final step of the reorganization, we will transfer approximately $1 billion to ParentCo in
connection with its contribution of certain assets to us immediately prior to the completion of the
separation, retaining a minimum of $300 million of cash in accordance with the separation agreement,
substantially all of which will be held by foreign subsidiaries.

On May 21, 2015, the ParentCo Board of Directors approved the distribution of all of New Energizer’s
issued and outstanding shares of common stock on the basis of one share of New Energizer common stock for
every share of ParentCo common stock held as of the close of business on June 16, 2015, the record date for the
distribution.

At 12:01 a.m., Eastern Time on July 1, 2015, the distribution date, each ParentCo shareholder will receive
one share of New Energizer common stock for every share of ParentCo common stock held at the close of
business on the record date for the distribution, as described below. ParentCo shareholders will receive cash in
lieu of any fractional shares of New Energizer common stock that they would have received after application of
this ratio. You will not be required to make any payment, surrender or exchange your ParentCo common stock or
take any other action to receive your shares of New Energizer common stock in the distribution. The distribution
of New Energizer common stock as described in this information statement is subject to the satisfaction or
waiver of certain conditions. For a more detailed description of these conditions, see “—Conditions to the
Distribution.”

Reasons for the Separation

The ParentCo Board of Directors believes that separating the Household Products business from the
remaining businesses of ParentCo is in the best interests of ParentCo and its shareholders for a number of
reasons, including:

*  Focus on Distinct Commercial Opportunities. The separation will enable the management of both
companies to focus on strengthening its core business, pursue unique opportunities for long-term
growth and profitability, and more effectively pursue its own distinct capital structures and capital
allocation strategies. It will also allow investors to separately value ParentCo and New Energizer based
on their own unique investment identities.

* Allocation of Financial Resources. The separation will permit each company to allocate its financial
resources to meet the needs of its own business, which will allow each company to intensify its focus
on its distinct commercial priorities and facilitate a more efficient allocation of capital.
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Management Focus and Separate Capital Structures. The separation will enable the management of
both companies to pursue targeted opportunities for long-term growth and profitability and will allow
each business to more effectively pursue its own distinct capital structures and capital allocation
strategies.

Targeted Investment Opportunity. The separation will allow each company to provide a clear
investment thesis and visibility to attract a long-term investor base suited to its business. The separation
will also provide investors with two distinct and targeted investment opportunities.

Creation of Independent Equity Currencies. The separation will create an independent equity currency
that will afford New Energizer direct access to the capital markets and will facilitate New Energizer’s
ability to consummate future acquisitions utilizing its common stock. As a result, each company will
have more flexibility to capitalize on its individual growth opportunities.

The ParentCo Board of Directors also considered a number of potentially negative factors in evaluating the
separation, including that:

Increased Administrative Costs. As a current part of ParentCo, New Energizer takes advantage of
certain functions performed by ParentCo, such as accounting, tax, legal, human resources and other
general and administrative functions. After the separation, ParentCo will not perform certain of these
functions for us, and, because of our smaller scale as a standalone company, our cost of performing
such functions will be higher than the amounts reflected in our historical financial statements, which
will cause our profitability to decrease.

Disruption Related to the Separation. The actions required to separate ParentCo’s and New Energizer’s
respective businesses could disrupt our operations.

Increased Impact of Certain Costs. Certain costs and liabilities that were otherwise less significant to
ParentCo as a whole will be more significant for us as a standalone company due to our being smaller
than ParentCo.

Significant Separation Costs. We will incur costs in connection with the transition to being a
standalone public company that may include accounting, tax, legal, and other professional services
costs, recruiting and relocation costs associated with hiring key senior management personnel who are
new to New Energizer, costs related to establishing a new brand identity in the marketplace, tax costs
and costs to separate information systems. ParentCo currently estimates that total spin costs through the
close of the separation will be approximately $350 to $425 million, of which approximately $170 to
$200 million will be allocated to New Energizer. Included in the range are debt breakage fees of
approximately $60 million, of which approximately $30 million will be allocated to New Energizer.
These estimates are based on currently known facts and may change materially as future operating
decisions are made. These estimates do not include costs related to potential tax related charges or
potential capital expenditures which may be incurred related to the proposed transaction.

Risk of Failure to Achieve Anticipated Benefits of the Separation. We may not achieve the anticipated
benefits of the separation for a variety of reasons, including, among others: (a) the separation will
require significant amounts of management’s time and effort, which may divert management’s
attention from operating and growing our business; and (b) following the separation, we may be more
susceptible to market fluctuations and other adverse events than if we were still a part of ParentCo
because our business will be less diversified than ParentCo’s business prior to the completion of the
separation.

Limitations on Strategic Transactions. Under the terms of the tax matters agreement that we will enter
into with ParentCo, we will be restricted from taking certain actions that could cause the distribution or
certain related transactions to fail to qualify as tax-free transactions under applicable law for a period of
time. During this period, these restrictions may limit our ability to pursue certain strategic transactions
and equity issuances or engage in other transactions that might increase the value of our business.
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* Loss of Scale. As a current part of ParentCo, New Energizer takes advantage of ParentCo’s size and
purchasing power in procuring certain goods and services. After the separation, as a standalone
company, we may be unable to obtain these goods, services, and technologies at prices or on terms as
favorable as those ParentCo obtained prior to completion of the separation.

* Loss of Joint Arrangements. As a current part of ParentCo, New Energizer takes advantage of
ParentCo’s overall presence to procure more advantageous distribution arrangements. After the
separation, as a standalone company, we may be unable to obtain similar arrangements to the same
extent as ParentCo did, or on terms as favorable as those ParentCo obtained, prior to completion of the
separation.

* Uncertainty Regarding Stock Prices. We cannot predict the effect of the separation on the trading
prices of New Energizer or ParentCo common stock or know with certainty whether the combined
market value of one share of our common stock and one share of ParentCo common stock will be less
than, equal to, or greater than the market value of a share of ParentCo common stock prior to the
distribution.

In determining to pursue the separation, the ParentCo Board of Directors concluded that the potential
benefits of the separation outweighed these factors.

Formation of New Energizer

New Energizer was formed in Missouri on January 9, 2015 for the purpose of holding ParentCo’s
Household Products business. As part of the plan to separate the Household Products business from the
remainder of its businesses, in connection with the internal reorganization, ParentCo plans to transfer the equity
interests of certain entities that are expected to operate the Household Products business and the assets and
liabilities of the Household Products business to New Energizer prior to the distribution.

When and How You Will Receive the Distribution

With the assistance of Continental Stock Transfer and Trust Company, the distribution agent for the
distribution, which we refer to as the “distribution agent” or “Continental,” ParentCo expects to distribute New
Energizer common stock at 12:01 a.m., Eastern Time on July 1, 2015, the distribution date, to all holders of
outstanding ParentCo common stock as of the close of business on June 16, 2015, the record date for the
distribution. Continental, which currently serves as the transfer agent and registrar for ParentCo common stock,
will serve as the settlement and distribution agent in connection with the distribution and the transfer agent and
registrar for New Energizer common stock.

If you own ParentCo common stock as of the close of business on the record date for the distribution, New
Energizer common stock that you are entitled to receive in the distribution will be issued electronically, as of the
distribution date, to you in direct registration form or to your bank or brokerage firm on your behalf. If you are a
registered holder, Continental will then mail you a direct registration account statement that reflects your shares
of New Energizer common stock. If you hold your ParentCo shares through a bank or brokerage firm, your bank
or brokerage firm will credit your account for the New Energizer shares. Direct registration form refers to a
method of recording share ownership when no physical share certificates are issued to shareholders, as is the case
in this distribution. If you sell ParentCo common stock in the “regular-way”” market up to and including the
distribution date, you will be selling your right to receive shares of New Energizer common stock in the
distribution.

Commencing on or shortly after the distribution date, if you hold physical share certificates that represent
your ParentCo common stock and you are the registered holder of the shares represented by those certificates, the
distribution agent will mail to you an account statement that indicates the number of shares of New Energizer
common stock that have been registered in book-entry form in your name.
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Most ParentCo shareholders hold their common stock through a bank or brokerage firm. In such cases, the
bank or brokerage firm is said to hold the shares in “street name” and ownership would be recorded on the bank
or brokerage firm’s books. If you hold your ParentCo common stock through a bank or brokerage firm, your
bank or brokerage firm will credit your account for the New Energizer common stock that you are entitled to
receive in the distribution. If you have any questions concerning the mechanics of having shares held in “street
name,” please contact your bank or brokerage firm.

Transferability of Shares You Receive

Shares of New Energizer common stock distributed to holders in connection with the distribution will be
transferable without registration under the Securities Act, except for shares received by persons who may be
deemed to be our affiliates. Persons who may be deemed to be our affiliates after the distribution generally
include individuals or entities that control, are controlled by or are under common control with us, which may
include certain of our executive officers, directors or principal shareholders. Securities held by our affiliates will
be subject to resale restrictions under the Securities Act. Our affiliates will be permitted to sell shares of our
common stock only pursuant to an effective registration statement or an exemption from the registration
requirements of the Securities Act, such as the exemption afforded by Rule 144 under the Securities Act.

Number of Shares of New Energizer Common Stock You Will Receive

For every share of ParentCo common stock that you own at the close of business on June 16, 2015, the
record date for the distribution, you will receive one share of New Energizer common stock on the distribution
date. ParentCo will not distribute any fractional shares of New Energizer common stock to its shareholders.
Instead, if you are a registered holder, Continental (which is sometimes referred to herein as the “distribution
agent”) will aggregate fractional shares into whole shares, sell the whole shares in the open market at prevailing
market prices and distribute the aggregate cash proceeds (net of discounts and commissions) of the sales pro rata
(based on the fractional share such holder would otherwise be entitled to receive) to each holder who otherwise
would have been entitled to receive a fractional share in the distribution. The distribution agent, in its sole
discretion, without any influence by ParentCo or New Energizer, will determine when, how, and through which
broker-dealer and at what price to sell the whole shares. Any broker-dealer used by the distribution agent will not
be an affiliate of either ParentCo or New Energizer and the distribution agent is not an affiliate of either ParentCo
or New Energizer. Neither New Energizer nor ParentCo will be able to guarantee any minimum sale price in
connection with the sale of these shares. Recipients of cash in lieu of fractional shares will not be entitled to any
interest on the amounts of payment made in lieu of fractional shares.

The aggregate net cash proceeds of these sales of fractional shares will be taxable for U.S. federal income
tax purposes. See “Material U.S. Federal Income Tax Consequences” for an explanation of the material U.S.
federal income tax consequences of the distribution. If you hold physical certificates for shares of ParentCo
common stock and are the registered holder, you will receive a check from the distribution agent in an amount
equal to your pro rata share of the aggregate net cash proceeds of the sales. We estimate that it will take
approximately two weeks from the distribution date for the distribution agent to complete the distributions of the
aggregate net cash proceeds. If you hold your shares of ParentCo common stock through a bank or brokerage
firm, your bank or brokerage firm will receive, on your behalf, your pro rata share of the aggregate net cash
proceeds of the sales and will electronically credit your account for your share of such proceeds.

Treatment of Equity Based Compensation

Each outstanding ParentCo restricted stock equivalent award held by an employee who will be employed by
New Energizer following the separation (including our named executive officers) and former employees of the
New Energizer business will be converted, at the time of the distribution, into a restricted stock equivalent award
in respect of New Energizer common stock. To preserve the aggregate value of such converted award
immediately before and immediately after the distribution, the number of shares of New Energizer common stock
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subject to each converted award will be equal to the product of (x) the number of shares of ParentCo common
stock that would have been provided upon the settlement of the corresponding ParentCo award multiplied by

(y) a fraction, the numerator of which is the volume weighted average price of ParentCo common stock (on the
“regular way” market) during the five-trading-day period prior to the distribution date, and the denominator of
which is the volume weighted average price of New Energizer common stock during the five-trading-day period
following the distribution date. In addition, performance criteria applicable to the performance-based restricted
stock equivalent awards will be modified to reflect the separation. Otherwise, the converted restricted stock
equivalent awards will be subject to substantially the same terms, vesting conditions and other restrictions that
applied to the original ParentCo restricted stock equivalent award immediately before the separation.

Each non-employee director of ParentCo who is to be a member of the board of directors of either ParentCo
or New Energizer after the separation (but not both) will be given the choice, prior to the separation, to have his
or her restricted stock equivalent awards and units in the ParentCo stock fund of the ParentCo deferred
compensation plan treated, effective as of the separation, as follows: (i) such awards or units will be reissued as
or converted into awards or units, as applicable, relating to the common stock of the company of which he or she
is a director following the separation and otherwise adjusted in accordance with the conversion methodology
applicable to employee awards described above, (ii) such awards or units will continue to relate to the number of
shares of ParentCo common stock subject to the award immediately prior to the separation, and in accordance
with the distribution ratio applicable to shareholders generally, the director will be granted additional awards or
units that relate to an equal number of shares of New Energizer common stock, or (iii) such awards or units will
be reissued or converted such that half of the aggregate value of such awards or units (determined using the
conversion methodology above) is reissued as or converted into awards or units related to ParentCo common
stock and the other half of the aggregate value of such awards or units is reissued or converted into awards or
units related to New Energizer common stock. Each non-employee director of ParentCo who is to be a member
of the board of directors of both ParentCo and New Energizer after the separation may elect, prior to the
separation, alternatives (ii) or (iii) (but not (i)) with respect to his or her restricted stock equivalent awards and
units in the ParentCo stock fund of the ParentCo deferred compensation plan. Except as described above, all
awards and units reissued or converted as described above will be subject to substantially the same terms, vesting
conditions and other restrictions that applied to the original ParentCo awards or units immediately before the
separation. Any such awards or units to be settled in or otherwise based on the value of New Energizer or
ParentCo common stock will be assumed and settled under the plans of the company for which the director
serves as a director immediately following separation. Notwithstanding the foregoing, each non-employee
director of ParentCo who is to be a member of the board of directors of both ParentCo and New Energizer shall
have any awards or units denominated in ParentCo common stock assumed and settled under the plans of
ParentCo and shall have any awards or units denominated in New Energizer common stock assumed and settled
under the plans of New Energizer following separation.

Internal Reorganization

As part of the separation, and prior to the distribution, ParentCo and its subsidiaries expect to complete an
internal reorganization in order to transfer to New Energizer the Household Products business that New
Energizer will hold following the separation. Among other things and subject to limited exceptions, the internal
reorganization is expected to result in New Energizer owning, directly or indirectly, the operations comprising
and the entities that conduct the Household Products business.

The internal reorganization is expected to include various restructuring transactions pursuant to which (1)
the operations, assets and liabilities of ParentCo and its subsidiaries used to conduct the Household Products
business will be separated from the operations, assets and liabilities of ParentCo and its subsidiaries used to
conduct the Personal Care business and (2) such Household Products operations, assets and liabilities will be
contributed, transferred or otherwise allocated to New Energizer or one of its direct or indirect subsidiaries. Such
restructuring transactions may take the form of asset transfers, mergers, demergers, dividends, contributions and
similar transactions, and may involve the formation of new subsidiaries in U.S. and non-U.S. jurisdictions to own
and operate the Household Products business or the Personal Care business in such jurisdictions.
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In the final step of the internal reorganization, ParentCo will contribute to New Energizer certain assets,
including all of the equity interests in the entities that are expected to conduct the Household Products business,
in exchange for additional shares of New Energizer common stock and cash.

Following the completion of the internal reorganization and immediately prior to the distribution, New
Energizer will be the parent company of the entities that are expected to conduct the Household Products
business and ParentCo (through subsidiaries other than New Energizer and its subsidiaries) will remain the
parent company of the entities that are expected to conduct the Personal Care business.

The diagram below shows the simplified current structure of ParentCo:

Public

Energizer Holdings, Inc.
(EHI)

|

| | |

US Personal Shagilforelgn USPI-rIg(;Jj;t;old

Care Entities ntities U
Entities

This diagram has been simplified for illustrative purposes and does not set forth all affiliated entities, including
intermediate subsidiaries.

The diagram below shows what we expect will be the simplified structure of each of New Energizer and
ParentCo after completion of the internal reorganization, the separation and the distribution:

Public Public
Energizer Holdings, Inc. Edgewell Personal Care Company
(formerly Energizer Spinco, Inc.) (formerly Energizer Holdings, Inc.)

US Household Products I Foreign Household I US Personal Care Foreign Personal

Entities Products Entities Entities Care Entities

This diagram has been simplified for illustrative purposes and does not set forth all affiliated entities, including
intermediate subsidiaries.

Results of the Distribution

After the distribution, New Energizer will be an independent, publicly traded company. The actual number
of shares to be distributed will be determined at the close of business on June 16, 2015, the record date for the
distribution, and will reflect any exercise of ParentCo options between the date the ParentCo Board of Directors
declares the distribution and the record date for the distribution. The distribution will not affect the number of
outstanding shares of ParentCo common stock or any rights of ParentCo shareholders. ParentCo will not
distribute any fractional shares of New Energizer common stock.
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We will enter into a separation agreement and other related agreements with ParentCo before the
distribution to effect the separation and provide a framework for our relationship with ParentCo after the
separation. These agreements will provide for the allocation between ParentCo and New Energizer of ParentCo’s
assets, liabilities and obligations (including employee benefits, intellectual property, and tax-related assets and
liabilities) attributable to periods prior to New Energizer’s separation from ParentCo and will govern the
relationship between ParentCo and New Energizer after the separation. For a more detailed description of these
agreements, see “Certain Relationships and Related Party Transactions.”

Market for New Energizer Common Stock

There is currently no public trading market for New Energizer common stock. New Energizer has been
authorized to have its shares of common stock listed on the New York Stock Exchange under the symbol “ENR,”
subject to official notice of distribution. New Energizer has not and will not set the initial price of its common
stock. The initial price will be established by the public markets.

We cannot predict the price at which New Energizer common stock will trade after the distribution. In fact,
the combined trading prices, after the distribution, of the shares of New Energizer common stock that each
ParentCo shareholder will receive in the distribution and the ParentCo common stock held at the record date for
the distribution may not equal the “regular-way” trading price of the ParentCo common stock immediately prior
to the distribution. The price at which New Energizer common stock trades may fluctuate significantly,
particularly until an orderly public market develops. Trading prices for New Energizer common stock will be
determined in the public markets and may be influenced by many factors. See “Risk Factors—Risks Related to
Our Common Stock.”

Incurrence of Debt

New Energizer intends to incur certain indebtedness prior to or concurrent with the separation. For more
information, see “Description of Material Indebtedness.”

Trading Between the Record Date and Distribution Date

Beginning on or shortly before the record date for the distribution and continuing up to and including
through the distribution date, ParentCo expects that there will be two markets in ParentCo common stock: a
“regular-way” market and an “ex-distribution” market. ParentCo common stock that trades on the “regular-way”
market will trade with an entitlement to New Energizer common stock distributed in the distribution. ParentCo
common stock that trades on the “ex-distribution” market will trade without an entitlement to New Energizer
common stock distributed in the distribution. Therefore, if you sell shares of ParentCo common stock in the
“regular-way” market up to and including through the distribution date, you will be selling your right to receive
shares of New Energizer common stock in the distribution. If you own ParentCo common stock at the close of
business on the record date and sell those shares on the “ex-distribution” market up to and including through the
distribution date, you will receive the shares of New Energizer common stock that you are entitled to receive
pursuant to your ownership of shares of ParentCo common stock as of the record date.

Furthermore, beginning on or shortly before the record date for the distribution and continuing up to and
including the distribution date, New Energizer expects that there will be a “when-issued” market in its common
stock. “When-issued” trading refers to a sale or purchase made conditionally because the security has been
authorized but not yet issued. The “when-issued” trading market will be a market for New Energizer common
stock that will be distributed to holders of ParentCo common stock on the distribution date. If you owned
ParentCo common stock at the close of business on the record date for the distribution, you would be entitled to
New Energizer common stock distributed pursuant to the distribution. You may trade this entitlement to shares of
New Energizer common stock, without trading the ParentCo common stock you own, on the “when-issued”
market. On the first trading day following the distribution date, “when-issued” trading with respect to New
Energizer common stock will end, and “regular-way” trading will begin.
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Conditions to the Distribution

The distribution will be effective at 12:01 a.m., Eastern Time on July 1, 2015 which is the distribution date,
provided that the conditions set forth in the separation agreement have been satisfied (or waived by ParentCo in
its sole and absolute discretion), including, among others

the internal reorganization having been completed and the transfer of assets and liabilities of the
Household Products business from ParentCo to New Energizer having been completed in accordance
with the separation agreement;

the receipt of an opinion of counsel, satisfactory to the ParentCo Board of Directors, regarding the
qualification of the distribution, together with certain related transactions, as a transaction that is
generally tax free for U.S. federal income tax purposes under Sections 355 and 368(a)(1)(D) of the
Code;

the SEC declaring effective the registration statement of which this information statement forms a part;

there being no order suspending the effectiveness of the registration statement in effect and no
proceedings for such purposes pending before or threatened by the SEC;

the mailing of this information statement to ParentCo shareholders;

all actions necessary or appropriate under applicable U.S. federal, state, foreign or other securities laws
having been taken;

all government approvals and consents necessary to effect the distribution, the separation and the
related transactions and to permit the operations of ParentCo and New Energizer after the distribution
date having been received and remaining in full force and effect;

the transaction agreements relating to the separation having been duly approved, executed and
delivered by the parties thereto;

the redemption of certain outstanding debt of ParentCo having been completed;

New Energizer having transferred approximately $1 billion to ParentCo in connection with the
contribution of certain assets to New Energizer immediately prior to the completion of the separation;

certain financing arrangements relating to a new revolving credit facility of ParentCo and a revolving
credit facility of a foreign subsidiary of ParentCo having been completed;

the New Energizer financing arrangements described under “Description of Material Indebtedness”
having been completed;

the individuals listed as members of the New Energizer post-separation Board of Directors in this
information statement (other than those members identified as being appointed following the closing of
the separation) having been duly elected or appointed, and being members of the New Energizer Board
of Directors;

the individuals listed as post-separation officers of New Energizer in this information statement having
been duly elected or appointed, effective as of the distribution;

prior to the separation, ParentCo delivering or causing to be delivered to New Energizer resignations
from New Energizer positions, effective as of the distribution, of any individual who will be an
employee of ParentCo or its subsidiaries after the separation and who is an officer or director of New
Energizer or its subsidiaries immediately prior to the separation;

prior to the separation, New Energizer delivering or causing to be delivered to ParentCo resignations
from ParentCo positions, effective as of the distribution, of any individual who will be an employee of
New Energizer or its subsidiaries after the separation and who is an officer or director of ParentCo or
its subsidiaries immediately prior to the separation;
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e immediately prior to the separation, the New Energizer amended and restated articles of incorporation
and amended and restated bylaws, each in substantially the form filed as an exhibit to the registration
statement of which this information statement forms a part, being in effect;

» the distribution not violating or resulting in a breach of any applicable law or material contract of either
New Energizer or ParentCo;

e ParentCo and New Energizer having taken all actions necessary or appropriate to approve the stock-
based employee benefit plans of New Energizer (and the grants of adjusted awards over ParentCo stock
by ParentCo and of awards over New Energizer stock by New Energizer) in order to satisfy applicable
legal and regulatory requirements;

» the receipt of one or more opinions from an outside financial advisor to the ParentCo Board of
Directors, in each case in a form and substance acceptable to the ParentCo Board of Directors in its
sole and absolute discretion, as to the solvency of ParentCo and New Energizer;

e no order, injunction, or decree issued by any government authority of competent jurisdiction or other
legal restraint or prohibition preventing the consummation of the separation, distribution or any of the
related transactions being in effect;

e no other event having occurred or failed to occur that prevents the consummation of the distribution,
the separation or any of the related transactions;

e the shares of New Energizer common stock to be distributed having been accepted for listing on the
New York Stock Exchange, subject to official notice of distribution;

e ParentCo being satisfied in its sole and absolute discretion that as of the effective time of the
distribution, it shall have no further liability under any of the New Energizer financing arrangements
described under “Description of Material Indebtedness’’; and

* no other event or development existing or having occurred that, in the judgment of ParentCo’s Board of
Directors, in its sole and absolute discretion, makes it inadvisable to effect the separation, distribution
and other related transactions.

ParentCo will have the sole and absolute discretion to determine (and change) the terms of, and whether to
proceed with, the distribution and, to the extent it determines to so proceed, to determine the record date for the
distribution and the distribution date, and the distribution ratio. ParentCo will also have sole and absolute
discretion to waive any of the conditions to the distribution. ParentCo does not intend to notify its shareholders of
any modifications to the terms of the separation or distribution that, in the judgment of its Board of Directors, are
not material. For example, the ParentCo Board of Directors might consider material such matters as significant
changes to the distribution ratio and the assets to be contributed or the liabilities to be assumed in the separation.
To the extent that the ParentCo Board of Directors determines that any modifications by ParentCo materially
change the material terms of the distribution, ParentCo will notify ParentCo shareholders in a manner reasonably
calculated to inform them about the modification as may be required by law, by, for example, publishing a press
release, filing a current report on Form 8-K, or circulating a supplement to this information statement.
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DIVIDEND POLICY

We expect that we will initially pay regular cash dividends. However, the timing, declaration, amount of and
payment of any dividends by us following the separation is within the discretion of our Board of Directors and
will depend upon many factors, including our financial condition, earnings, capital requirements of our operating
subsidiaries, debt service obligations, covenants associated with certain of our debt service obligations, legal
requirements, regulatory constraints, industry practice, ability to gain access to capital markets, and other factors
deemed relevant by our Board of Directors. Moreover, if we determine to pay any dividend in the future, there
can be no assurance that we will continue to pay such dividends or the amount of such dividends.
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CAPITALIZATION

The following table sets forth our capitalization as of March 31, 2015, on a historical basis and on a pro

forma basis to give effect to the pro forma adjustments included in our unaudited pro forma financial
information. The information below is not necessarily indicative of what our capitalization would have been had
the separation, distribution and related financing transactions been completed as of March 31, 2015. In addition,
it is not indicative of our future capitalization. This table should be read in conjunction with “Unaudited Pro
Forma Combined Condensed Financial Statements,” “Selected Historical Combined Financial Data of Energizer
SpinCo, Inc.,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and
our combined financial statements and notes included in the “Index to Financial Statements” section of this
information statement.

March 31, 2015
(dollar amounts in millions) Actual Pro Forma
Cash(1) ... $ 90.1 $ 300.0
Capitalization:
Debt Outstanding
Senior secured termloan .. ....... ... ... $ — $ 400
5.500% SENIOr NOLES . . o\ vttt e et e e e e — 600
Senior secured revolving credit(2) ......... .. ... . ... — 20
Total debt outstanding .. ............ . i — 1,020
Equity
Common StOCK .+« . o e et $ — $ 0.6
Additional paid-in capital ........ .. .. ... .. .. i — (6.9)
Accumulated other comprehensive (loss)/income ................ (73.6) (158.1)
ParentCoinvestment .. ........... .ttt 740.4 —
Total eqUity . ... ..ot 666.8 (164.4)
Total capitalization . .............c.couiiiiriieeenniea... $666.8  $ 855.6

(1) Pursuant to the terms of the separation, as of immediately prior to the separation, New Energizer and its

@)

subsidiaries are expected to have a minimum cash balance of approximately $300 in the aggregate in
accordance with the separation agreement, substantially all of which will be held by foreign subsidiaries.
This intended amount may be subject to increase or decrease depending on foreign currency fluctuations and
other adjustments deemed appropriate by the parties.

We expect to have available $230 under our revolving credit facility that is expected to be available for
future borrowings from the effective time of the distribution, excluding letters of credit totaling
approximately $5.4.
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SELECTED HISTORICAL COMBINED FINANCIAL DATA OF
ENERGIZER SPINCO, INC.

All amounts discussed are in millions of U.S. dollars, unless otherwise indicated.

We derived the selected combined income statement data for the six months ended March 31, 2015, and the
selected combined balance sheet as of March 31, 2015, as set forth below, from our Unaudited Combined
Condensed Financial Statements. We derived the selected combined income statement data for the years ended
September 30, 2014, 2013 and 2012, and selected combined balance sheet data as of September 30, 2014 and
2013, as set forth below, from our audited Combined Financial Statements. Both the Unaudited Combined
Condensed Financial Statements and the audited Combined Financial Statements are included in the “Index to
Financial Statements” section of this information statement. We derived the selected combined income statement
data for the years ended September 30, 2011 and 2010 and the selected combined balance sheet data as of
September 30, 2012, 2011 and 2010 from New Energizer’s unaudited underlying financial records, which were
derived from the financial records of ParentCo and are not included in this information statement. The historical
results do not necessarily indicate the results expected for any future period. To ensure a full understanding, you
should read the selected historical combined financial data presented below in conjunction with “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and the combined financial
statements and accompanying notes included elsewhere in this information statement.

FOR THE SIX MONTHS
ENDED MARCH 31, FOR THE YEARS ENDED SEPTEMBER 30,
2015 2014 2014 2013 2012 2011 2010
Statements of Earnings Data
Netsales ...................... $858.2 $942.0  $1,840.4 $2,012.2 $2,087.7 $2,196.0  $2,199.7
Depreciation and amortization . . . .. 22.3 17.9 42.2 55.9 56.8 (a) (a)
Earnings before income taxes (b) . .. 9.7 98.5 215.2 1620 2576 (a) (a)
Incometaxes ................... 17.2 24.0 57.9 47.1 70.6 (a) (a)
Net (loss)/earnings (¢) ........... $ (7.5 $ 745 $ 1573 % 1149 $ 187.0 (a) (a)
AT MARCH 31, AT SEPTEMBER 30,

2015 2014 2013 2012 2011 2010
Balance Sheet Data
Working capital (d) ...................... $ 296.1 $ 366.7 $ 357.9 556.2  587.9 (a)
Property, plant and equipment, net . . ......... 217.3 212.5 240.6  318.0  338.1 (a)
Total assets . ..............oiiiniinnon... 1,069.6 1,194.7 1,238.8 1,399.3 1,531.7 (a)

(a) Omission of data due to inability to provide this information without unreasonable effort and expense. A
combination of factors resulted in our inability to provide this information without unreasonable effort and
expense; the predominant factor being the existence of the underlying accounting data on a prior general
ledger system. We believe the omission of this selected financial data does not have a material impact on a
reader’s understanding of our financial results and related trends.

(b) Earnings before income taxes were (reduced)/increased by the following items:

FOR THE SIX MONTHS FOR THE YEARS ENDED
ENDED MARCH 31, SEPTEMBER 30,
2015 2014 2014 2013 2012
Venezuela deconsolidation charge . . . . . . $ (65.2) $ — $ — $ — $—
2013 restructuring (€) . . . ..o v i 9.2 (40.1) (50.4) (132.6) (6.5)
SpInCcosts . ... 45.1) — (21.3) — —
Prior restructuring . ................. — — — — 6.8
Spin restructuring . .. ... ... ... (24.3) — — — —
Total ..........co ... $(125.4) $(40.1) $(71.7) $(132.6) $0.3
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(c) Net earnings were (reduced)/increased by the following items:

(d)
(e)

®

FOR THE SIX MONTHS FOR THE YEARS ENDED

ENDED MARCH 31, SEPTEMBER 30,
2015 2014 2014 2013 2012
Venezuela deconsolidation charge ........... $ (65.2) $ — $ — $ — $—
2013 restructuring (f) . .................... 7.0 (26.9) 34.1) (86.5) 4.1)
SPINCOSES ..ot (30.9) — (16.5) — —
Prior restructuring . ......... ... ... — — — — 5.7
Spin restructuring .. ......... . ..., (16.7) — — — —
Total ......... ... ... ... ....... $(105.8) $(26.9)  $(50.6) $(86.5) $1.6

Working capital is current assets less current liabilities.

Includes pre-tax costs of $1.0 and $6.1 associated with certain inventory obsolescence and $5.9 and $2.6
associated with information technology enablement activities for the twelve months ended September 30,
2014 and 2013, respectively, recorded within Cost of products sold and SG&A on the Combined Statements
of Earnings and Comprehensive Income, respectively. Also includes pre-tax costs of $0.1 and $2.8
associated with information technology enablement activities for the six months ended March 31, 2015 and
2014, respectively, recorded within SG&A on the Unaudited Combined Condensed Statements of Earnings
and Comprehensive Income. These inventory obsolescence and information technology costs are considered
part of the total project costs incurred for the restructuring project.

Includes net of tax costs of $0.8 and $3.8 associated with certain inventory obsolescence and $3.7 and $1.6
associated with information technology enablement activities for the twelve months ended September 30,
2014 and 2013, respectively, recorded within Cost of products sold and SG&A on the Combined Statements
of Earnings and Comprehensive Income, respectively. Also includes net of tax costs of $0.0 and $0.3
associated with certain inventory obsolescence and $0.1 and $1.8 associated with information technology
enablement activities for the six months ended March 31, 2015 and 2014, respectively, recorded within
SG&A on the Unaudited Combined Condensed Statements of Earnings and Comprehensive Income. These
inventory obsolescence and information technology costs are considered part of the total project costs
incurred for the restructuring project.
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UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL STATEMENTS

The Unaudited Pro Forma Combined Condensed Financial Statements presented below have been derived
from New Energizer’s historical combined financial statements included in this information statement. While the
historical combined financial statements reflect the past financial results of our Household Products business,
these pro forma statements give effect to the separation of that business into an independent, publicly traded
company. The pro forma adjustments to reflect the separation include:

» the separation of the assets (including the equity interests of certain subsidiaries) and liabilities related
to ParentCo’s Household Products business from ParentCo and the transfer of those assets (including
the equity interests of certain subsidiaries) and liabilities to New Energizer;

» the distribution of 100% of our issued and outstanding common stock by ParentCo in connection with
the separation;

 the effect of our anticipated post-separation capital structure, which includes 1) the issuance of $1,020
million in additional indebtedness as described in this information statement, 2) an assumed minimum
post-separation cash balance of $300 million in accordance with the separation agreement,
substantially all of which will be held by foreign subsidiaries, and 3) a cash distribution to ParentCo
equal to the excess of pre-separation cash balances subsequent to the debt issuance described above
over the assumed minimum post-separation cash balance; and

e the impact of, and transactions contemplated by, the separation and distribution agreement, the
transition services agreement and the tax sharing and indemnification agreement between us and
ParentCo and the provisions contained therein.

The pro forma adjustments are based on available information and assumptions our management believes
are reasonable; however, such adjustments are subject to change as the costs of operating as a standalone
company are determined. In addition, such adjustments are estimates and may not prove to be accurate. The
Unaudited Pro Forma Combined Condensed Financial Statements do not reflect all of the costs of operating as a
standalone company, including possible higher information technology, tax, accounting, treasury, legal, investor
relations, insurance and other similar expenses associated with operating as a standalone company. Only costs
that management has determined to be factually supportable and recurring are included as pro forma adjustments,
including the items described above. Incremental costs and expenses associated with operating as a standalone
company, which are not reflected in the accompanying pro forma combined condensed financial statements, are
not practicable to estimate as of the date of this filing.

Subject to the terms of the separation agreement, ParentCo intends to settle the majority of the nonrecurring
third-party costs and expenses related to the separation and incurred by us or ParentCo prior to the separation
date. Such nonrecurring amounts include costs to separate and/or duplicate information technology systems,
investment banker fees, outside legal and accounting fees, debt issuance and other similar costs. After the
separation, subject to the terms of the separation agreement, all costs and expenses related to the separation
incurred by either ParentCo or us will be borne by the party incurring the costs and expenses.

The Unaudited Pro Forma Combined Condensed Statements of Earnings for the six months ended
March 31, 2015 and for the fiscal year ended September 30, 2014 have been prepared as though the separation
occurred on October 1, 2013. The Unaudited Pro Forma Combined Condensed Balance Sheet at March 31, 2015
has been prepared as though the separation occurred on March 31, 2015. The Unaudited Pro Forma Combined
Condensed Financial Statements are for illustrative purposes only, and do not reflect what our financial position
and results of operations would have been had the separation occurred on the dates indicated and are not
necessarily indicative of our future financial position and future results of operations.

The Unaudited Pro Forma Combined Condensed Financial Statements should be read in conjunction with our
historical combined financial statements, “Capitalization” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” included elsewhere in this information statement. The Unaudited Pro Forma
Combined Condensed Financial Statements constitute forward-looking information and are subject to certain risks
and uncertainties that could cause actual results to differ materially from those anticipated. See “Cautionary
Statement Concerning Forward-Looking Statements” included elsewhere in this information statement.
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UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF EARNINGS
FOR THE SIX MONTHS ENDED MARCH 31, 2015

(dollar amounts in millions) Historical Pro Forma Pro Forma
New Separation for

Statement of Earnings Energizer Adjustments Separation
NetsaleS . ..., $858.2 $ — $858.2
Cost of products sold ...................... 455.9 — 455.9
Grossprofit . ... $402.3 $ — $402.3
Selling, general and administrative expense . . .. 214.3 55 (1) (2)6) 158.6
Advertising and sales promotion expense ... ... 63.9 — 63.9
Research and development expense . .......... 12.6 — 12.6
Venezuela deconsolidation charge ............ 65.2 — 65.2
2013 restructuring . .. .. ..o i i 9.3) — 9.3)
Spinrestructuring . ............. ... 24.3 (24.3)(2) —
Interest expense ...............iiiiiiia.. 27.7 3.703) 24.0
Other financing items, net .................. (6.1) — 6.1)
Earnings before income taxes .. .............. $ 9.7 $ 83.7 $ 934
Incometaxes .............. ... ... ... ... 17.2 31.1(4) 48.3
Net (loss)/earnings .. ............c.cooeeenn.. $ (7.5 52.6 $ 45.1
Earnings Per Share

Basic ... $ 0.73(9)

Diluted .......... ... ... .. ... $ 0.73(9)
Weighted-Average Shares Outstanding

Basic ........ ... . 62.1(9)

Diluted .......... ... ... .. ... 62.1(9)

See the accompanying Notes to the Unaudited Pro Forma Combined Condensed Financial Statements,

which are an integral part of the financial statements.

53



ZOOG!VLVZ%BI#MI

ENERGIZER HOLDINGS, RR Donnelley ProFile  }ese M™% M\WRIrumaOcm  22-May-2015 23:17 EST 839175 TX 54 19*
FORM 10 START PAGE . LAN CLN PS PMT 1C
UNAUDITED PRO FORMA COMBINED STATEMENT OF EARNINGS
FOR THE YEAR ENDED SEPTEMBER 30, 2014
(dollar amounts in millions) Historical Pro Forma Pro Forma
New Separation for

Statement of Earnings Energizer Adjustments Separation
Netsales . .ovve e $1,840.4 $ — $1,840.4
Costof products sold . ..................... 990.0 — ~990.0
Grossprofit ........... ... .. i $ 8504 $ — $ 8504
Selling, general and administrative expense . . .. 391.3 24.7)(1)(2)(6) 366.6
Advertising and sales promotion expense . ... .. 121.7 — 121.7
Research and development expense .. ......... 25.3 — 253
2013 restructuring . .........iiiii 43.5 — 43.5
Interest expense . .............oiiiiiiinin. 52.7 “4.7(3) 48.0
Other financing items, net .................. 0.7 — 0.7
Earnings before income taxes ............... $ 2152 $294 $ 244.6
Incometaxes ................. .. 57.9 10.6(4) 68.5
Netearnings ... ....vveiieeiineennneenn.. $ 1573 $18.8 $ 176.1
Earnings Per Share

BasiC . ..o $ 2.8409)

Diluted ......... ... .. i $ 2.84(9)
Weighted-Average Shares Outstanding

Basic ............ ... 62.0(9)

Diluted ......... ... .. i 62.009)

See the accompanying Notes to the Unaudited Pro Forma Combined Condensed Financial Statements,

which are an integral part of the financial statements.
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UNAUDITED PRO FORMA COMBINED BALANCE SHEET
AS OF MARCH 31, 2015

Historical Pro Forma Pro Forma
New Separation for
(dollar amounts in millions) Energizer Adjustments Separation
Assets
Current assets
Cash ... $ 90.1 $ 209.9(5) $ 300.0
Trade receivables, net . ......... .. 137.0 — 137.0
Inventories . ........... .. 271.6 — 271.6
Other current assets . .. ......ovt it 127.0 — 127.0
Total current assets .. ..........oiueirrenennann.n. 625.7 209.9 835.6
Property, plant and equipment, net ... .......... ... ... . ... 217.3 — 217.3
Goodwill ... 38.0 — 38.0
Other intangible assets, Net .. ...ttt 78.0 — 78.0
Long term deferred tax asset . . ... 76.1 19.0(6) 95.1
Other @SSetS . . o oottt 34.5 15.8(6)(7) 50.3
TOtal ASSELS . . ottt et $1,069.6 $ 244.7 $1,314.3
Liabilities and Equity
Current liabilities
Current maturities of long-termdebt ..................... — — —
Accounts payable .......... ... ... il 148.9 — 148.9
Other current liabilities ... .......... ... ... ... ......... 174.8 — 174.8
Total current liabilities ............................ 323.7 — 323.7
Long-termdebt . ... ... ... . — 1,020.0(7) 1,020.0
Other liabilities . .. ... ... . e 79.1 55.9(6) 135.0
Total liabilities . ...........c.i i 402.8 1,075.9 1,478.7
Equity
Common stock . ......... ... ... ... . — 0.6(10) 0.6
Additional paid-incapital .......... ... ... ... . ... — (6.9)(8) (6.9
Accumulated other comprehensive (loss)/income ........... (73.6) (84.5)(6) (158.1)
Parent company investment ............................ 740.4 (740.4)(8) —
Totalequity . ... ..ot 666.8 (831.2) (164.4)
Total liabilities and equity ......................... $1,069.6 $ 244.7 $1,314.3

See the accompanying Notes to the Unaudited Pro Forma Combined Condensed Financial Statements,

which are an integral part of the financial statements.
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NOTES TO THE UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL STATEMENTS

(1) Reflects the pro forma adjustment relating to the defined benefit pension plans of $10.6 and $3.4 for the six
months ended March 31, 2015 and year ended September 30, 2014, respectively, that will be assumed by
New Energizer, had the separation occurred at the beginning of the period presented. On a carve-out basis,
pension expense is equivalent to cash contributions made by ParentCo on behalf of New Energizer. These
contributions are higher than the expense that would have been recognized had the plans been treated as
defined benefit plans. Actual benefits under the U.S. pension plan were frozen and future service benefits
are no longer being accrued. As a result, the amortization period for unrecognized gains and losses was
changed for fiscal 2015 and beyond from the average remaining service period of active employees to the
average remaining life expectancy of all plan participants. Because unrecognized losses currently exist, this
change resulted in a decrease in future pension expense due to the longer amortization period being applied.

(2) Reflects the removal of separation costs of $45.1 and $24.3 recorded in selling, general and administrative
expense and spin restructuring, respectively, for the six months ended March 31, 2015, and $21.3 in selling,
general and administrative expense for the year ended September 30, 2014, directly related to the separation
that were incurred during the historical period. These costs were primarily for restructuring, legal, tax,
accounting and other professional fees.

(3) Reflects the pro forma adjustment for interest of $24.0 and $48.0 for the six months ended March 31, 2015
and the year ended September 30, 2014, respectively, that would be incurred on the debt issuance if the
separation had occurred at the beginning of the period presented and the elimination of historical interest
expense of $27.7 and $52.7 for the six months ended March 31, 2015 and the year ended September 30,
2014, respectively. The historical interest reflected an allocation of New Energizer’s share of ParentCo debt
that will not be an obligation of New Energizer following the separation. Interest expense on the new debt
was computed based on a weighted average interest rate of 4.7%, including fees and assuming the debt is
issued at par. Actual interest expense may be higher or lower based on final terms of our debt arrangements.
See “Description of Material Indebtedness.” A 1/8% change to the annual interest rate would change interest
expense by approximately $1.3 on an annual basis.

(4) The provision for income taxes reflected in our historical combined financial statements was determined as
if we filed separate, standalone income tax returns in each relevant jurisdiction. In determining the tax rate
to apply to our pro forma adjustments we used, consistent with Instruction 7 to Rule 11-02(b) of Regulation
S-X, the applicable statutory rate based on the jurisdiction in which the adjustment relates. If the adjustment
relates to an item that would never be taxed in that particular jurisdiction, we did not provide for any tax.

(5) Pursuant to the terms of the separation, as of immediately prior to the separation, New Energizer and its
subsidiaries are expected to have a minimum cash balance of approximately $300 in the aggregate in
accordance with the separation agreement, substantially all of which will be held by foreign subsidiaries.
This intended amount may be subject to increase or decrease depending on foreign currency fluctuations and
other adjustments deemed appropriate by the parties.

(6) Certain employees participate in defined benefit pension plans sponsored by ParentCo. When we become a
standalone independent company, we will assume these obligations and provide the benefits directly.
ParentCo will transfer to us the plan liabilities in the amount of $55.9 and assets in the amount of $3.7
associated with our active employees. The obligations associated with such plans will result in us recording
$19.0 of additional deferred tax assets. The unrecognized loss on these plans is $129.7. The pro forma
adjustment also includes deferred income taxes of $45.2 related to this unrecognized loss.

(7) Reflects $1,020 debt issuance and related debt issuance costs of $12.1 as if it had taken place on March 31,
2015.

(8) Reflects the pro forma recapitalization of our equity. On the distribution date, ParentCo’s net investment in
New Energizer will be re-designated as New Energizer’s stockholders’ equity and will be allocated between
common stock and additional paid-in capital based on the number of shares of New Energizer common
stock outstanding at the distribution date.
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(9) Pro forma earnings per share and pro forma weighted-average shares outstanding are based on the weighted-
average number of shares of ParentCo outstanding during the six months ended March 31, 2015 and fiscal
year ended September 30, 2014, respectively, adjusted for an assumed distribution ratio of one share of New
Energizer common stock for every share of ParentCo common stock held on the record date. While the
actual future impact of potential dilution from shares of common stock related to equity awards granted to
our employees under ParentCo’s equity plans will depend on various factors, including employees who may
change employment from one company to another, we do not currently estimate that the future dilutive
impact is material.

(10) Reflects 62.1 million shares at a par value of $.01 per share. The number of shares of common stock is
based on the number of shares of ParentCo common stock outstanding on March 31, 2015 and an expected
distribution ratio of one share of New Energizer common stock for every share of ParentCo common stock.
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BUSINESS

All amounts discussed in this section are in millions of U.S. dollars, unless otherwise indicated.
Our Company

New Energizer, through its worldwide operating subsidiaries, is one of the world’s largest manufacturers
and marketers of batteries and lighting products. New Energizer manufactures, markets and/or licenses one of the
most extensive product portfolios of household batteries, specialty batteries and portable lighting in the world.

New Energizer is the beneficiary of over 100 years of expertise in the battery and portable lighting products
industries. Our brand names, Energizer and Eveready, have worldwide recognition for innovation, quality and
dependability, and are marketed and sold around the world.

Our product portfolio includes batteries manufactured using many technologies including lithium, alkaline,
carbon zinc, nickel metal hydride, zinc air, and silver oxide. These products are sold under the Energizer and
Eveready brands in the performance, premium and price segments and include primary, rechargeable, specialty
and hearing aid products. In addition, New Energizer has an extensive line of lighting products designed to meet
a breadth of consumer needs. We distribute, market, and/or license lighting products including headlights,
lanterns, kid’s lights, and area lights. In addition to the Energizer and Eveready brands, we market our flashlights
under the Hard Case, Dolphin, and Weather Ready sub-brands.

Our Reporting Segments

While consumers can buy our products around the globe, New Energizer organizes its business into four
geographic reportable segments:

e North America, which is comprised of the U.S. and Canada;

e Latin America, which includes our markets in Mexico, the Caribbean, Central America and South
America;

e Europe, Middle East and Africa (“EMEA”); and

e Asia Pacific, which is comprised of our markets in Asia, Australia and New Zealand.

The following table presents the total segment net sales attributable to each reportable segment for the six
months ended March 31, 2015 and 2014 and the last three fiscal years. See Note 3, “Segments,” to our Unaudited
Combined Condensed Financial Statements and Note 15, “Segment Information,” to our historical combined
financial statements, respectively, for information regarding net sales by reportable segment.

For the six
months ended
March 31, For the year ended September 30,
2015 2014 2014 2013 2012
Net Sales
North America . .........c.ouiiiiinnnann... $421.0 $460.6 $ 909.2 $1,041.9 $1,103.4
Latin America ..., 72.1 82.5 162.1 182.0 183.1
EMEA .. 205.1 2257 419.1 423.3 431.6
AsiaPacific ....... ... . 160.0 173.2 350.0 365.0 369.6
Total netsales ............c.couuiuniuneenn... $858.2 $942.0 $1,840.4 $2,012.2 $2,087.7
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For the six months ended March 31, 2015
North America

Our North America segment had net sales of $421.0 in the six months ended March 31, 2015 and
contributed approximately 49% of our net sales and approximately 55% of segment profit for the period. Sales in
the U.S. represent a significant majority of sales in the North America segment.

Latin America

Our Latin America segment is made up of markets in Mexico, the Caribbean, Central America and South
America, including Argentina, Brazil, Chile, Colombia, Ecuador, Peru, Paraguay, Uruguay, Bolivia, Puerto Rico
and Venezuela. The Latin America segment had net sales of $72.1 in the six months ended March 31, 2015 and
contributed approximately 8% of our net sales and approximately 5% of segment profit for the period. Included
within the results for the six months ended March 31, 2015, for Venezuela are net sales of $8.5, which we
deconsolidated on March 31, 2015.

Europe, Middle East and Africa

Our EMEA segment is made up of markets in Europe, the Middle East and Africa, including the United
Kingdom, the Nordic countries, France, Spain, Italy, Germany, Switzerland, Poland, as well as Egypt, South
Africa, Dubai, Russia and a number of other countries across the region. The EMEA segment had net sales of
$205.1 in the six months ended March 31, 2015 and contributed approximately 24% of our net sales and
approximately 21% of segment profit for the period.

Asia Pacific

The Asia Pacific segment is comprised of our markets in Australia, New Zealand and across Asia, including
Korea, Malaysia, the Philippines, China/Taiwan/Hong Kong, Indonesia, Singapore, Thailand, and other markets
in Asia. The Asia Pacific segment had net sales of $160.0 in the six months ended March 31, 2015 and
contributed approximately 19% of our net sales and approximately 20% of segment profit for the period.

For the year ended September 30, 2014
North America

Our North America segment had net sales of $909.2 in fiscal year 2014 and contributed approximately 49%
of our net sales and approximately 59% of segment profit in fiscal year 2014. Sales in the U.S. represent a
significant majority of sales in the North America segment.

Latin America

Our Latin America segment is made up of markets in Mexico, the Caribbean, Central America and South
America, including Argentina, Brazil, Chile, Colombia, Ecuador, Peru, Paraguay, Uruguay, Bolivia, Puerto Rico
and Venezuela. The Latin America segment had net sales of $162.1 in fiscal year 2014 and contributed
approximately 9% of our net sales and approximately 6% of segment profit in fiscal year 2014. Included within
the fiscal 2014 results for Venezuela are net sales of $25.8, which we deconsolidated on March 31, 2015.

Europe, Middle East and Africa

Our EMEA segment is made up of markets in Europe, the Middle East and Africa, including the United
Kingdom, the Nordic countries, France, Spain, Italy, Germany, Switzerland, Poland, as well as Egypt, South
Africa, Dubai, Russia and a number of other countries across the region. The EMEA segment had net sales of
$419.1 in fiscal year 2014 and contributed approximately 23% of our net sales and approximately 14% of
segment profit in fiscal year 2014.
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Asia Pacific

The Asia Pacific segment is comprised of our markets in Australia, New Zealand and across Asia, including
Korea, Malaysia, the Philippines, China/Taiwan/Hong Kong, Indonesia, Singapore, Thailand, and other markets
in Asia. The Asia Pacific segment had net sales of $350.0 in fiscal year 2014 and contributed approximately 19%
of our net sales and approximately 22% of segment profit in fiscal year 2014.

Our Products

Today, New Energizer offers batteries using many technologies including lithium, alkaline, carbon zinc,
nickel metal hydride, zinc air, and silver oxide. These products are sold under the Energizer and Eveready brands
in the performance, premium and price segments and include primary, rechargeable, specialty and hearing aid
products. In addition, New Energizer has an extensive line of lighting products designed to meet a breadth of
consumer needs. We distribute, market, and/or license lighting products including headlights, lanterns, kid’s
lights and area lights. In addition to the Energizer and Eveready brands, we market our flashlights under the Hard
Case, Dolphin, and Weather Ready sub-brands. In addition to batteries and portable lights, New Energizer
licenses the Energizer and Eveready brands to companies developing consumer solutions in gaming, automotive
batteries, portable power for critical devices (like smart phones), LED light bulbs and other lighting products.

New Energizer has a long history of innovation within our categories. Since our commercialization of the
first dry-cell battery in 1893 and the first flashlight in 1899, we have been committed to developing and
marketing new products to meet evolving consumer needs and consistently advancing battery technology as the
universe of devices powered by batteries has evolved. Over the past 100+ years we have developed or brought to
market:

e the first flashlight;
e the first mercury-free alkaline battery;
e the first mercury-free hearing aid battery;

e Energizer Ultimate Lithium, the world’s longest-lasting AA and AAA battery for high-tech devices;
and

e our latest innovation, Energizer EcoAdvanced™. Energizer EcoAdvanced™ is the world’s first high

performance AA battery made with 4% recycled batteries.

Our approach is grounded in meeting the needs of consumers. In household batteries, we offer a broad
portfolio of batteries that deliver long-lasting performance, reliability and quality, which we believe provide
consumers the best overall experience.

In addition to primary battery technology we offer consumers primary rechargeable options, as well as
hearing aid and specialty batteries. This broad portfolio allows us to penetrate a wide range of markets and
consumer segments.

There are numerous and varied types of devices that require batteries, including:
e toys and gaming controllers;
» flashlights, clocks, radios, remotes and smoke detectors;
e wireless computer input devices (such as, keyboards and mice);
¢ smart home automation; and

¢ medical and fitness devices.
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Our technically advanced line of portable lighting products is designed to meet a breadth of consumer needs,
from outdoor activities to emergency situations. With our experience and insight, we are bringing lighting
solutions to market that are designed to enhance the lives of consumers worldwide. Our portable lighting
portfolio focuses on:

e headlights that deliver performance, mobility and improved vision;

* Energizer with Light Fusion Technology, which is a combination of new technology and creative
design ideas to make our most powerful and portable light ever;

e our Dolphin brand, which is designed for a range of outdoor and work activities, is impact resistant and
waterproof and floats;

* our line of lanterns and area lights, which are a safe, reliable way to provide area illumination where it
is needed; and

e our Hard Case professional line of solutions for do-it-yourself and professional users.

The table below sets forth our net sales by product class for the six months ended March 31, 2015 and 2014
and the last three fiscal years ended:

For the six
months ended
March 31, For the year ended September 30,
2015 2014 2014 2013 2012
Net Sales
Alkaline batteries .. ...t $552.3 $593.3 $1,167.6 $1,241.0 $1,263.4
Other batteries and lighting products ................... 305.9  348.7 672.8 771.2 824.3
Total netsales .............uuinininiininnnn... $858.2 $942.0 $1,840.4 $2,012.2 $2,087.7

ParentCo Products

Following the separation, ParentCo will retain the products associated with its personal care division,
including wet shave, skin care, feminine care and infant products.

e In wet shave, ParentCo will continue to manufacture and distribute Schick® and Wilkinson Sword®
razor systems, composed of razor handles and refillable blades, and disposable shave products for men
and women under the Edge® and Skintimate® brands. In the U.S., ParentCo will continue to sell key
razor and blade brands, including shaving gels and creams under the Edge and Skintimate brands.
ParentCo will also continue to manufacture, distribute and sell a complete line of private label and
value-priced wet shaving disposable razors, shaving systems and replacement blades. These wet shave
products are sold primarily under a retailer’s store name or under value brand names such as Personna®
and GEM®.

 In skin care, ParentCo will continue to market sun care products under the Banana Boat® and Hawaiian
Tropic® brands. ParentCo will also continue to offer Wet Ones®, in the U.S. portable hand wipes
category, and Playtex® household gloves.

e In feminine care, ParentCo will continue to market products under the Playtex brand, and in the U.S.,
Canada and the Caribbean, under the Stayfree®, Carefree® and 0.b.® brands. It will offer plastic
applicator tampons under the Playtex Gentle Glide® and Playtex Sport® brands, and continue to sell
Playtex Personal Cleansing Cloths, a pre-moistened wipe for feminine hygiene as well as pads, liners
and tampons under the Stayfree, Carefree and o.b. brands in the U.S., Canada and the Caribbean.

e Ininfant care, ParentCo will continue to market a broad range of products including bottles, cups, and
mealtime products under the Playtex brand name. ParentCo will also continue to offer its Playtex
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Diaper Genie® brand of diaper disposal systems. ParentCo will also continue to market Litter Genie®, a
waste disposal solution for cat owners originating from the Diaper Genie technology.

As of September 30, 2014, ParentCo estimates that the size of the portfolio of products to be retained by
ParentCo will represent approximately 59% of the net sales relative to the overall product portfolio of ParentCo
prior to separation, and the portfolio of products that will be transferred to New Energizer will represent
approximately 41% of the pre-separation net sales.

Our Strengths

We possess a number of competitive advantages, including:

Universally recognized brands. Our reputation and the strength of our globally recognized Energizer
and Eveready brands permit us to maintain strong market positions in our categories and to generate
strong margins through the attractive pricing our brand strength currently permits us to enjoy.

Differentiated product portfolio. Our extensive range of battery technologies, including lithium and
carbon zinc technologies, allows us to service a wide range of markets, and meet the unique needs of
diverse consumers around the world, including household needs such as recreational activities, weather
preparedness, and home improvement.

Strong market positions across the globe. Our brands maintain strong market shares around the globe,
and we strive to have one of the strongest brands in the markets where we compete.

Focus on cost management. We believe our success with our multi-year working capital initiative and
the success of our recent restructuring project have created a culture that will facilitate a relentless
focus on costs and productivity improvements into the future.

Strong management team with a demonstrated commitment to disciplined operations. Led by Alan R.
Hoskins, who has more than 30 years’ experience in our industry, our leadership team brings a wealth
of experience in the global consumer products industry. Our leadership team is made up of individuals
who were integral in overseeing our cost reductions and restructuring projects and have evidenced their
ability to operate a disciplined, focused and results-driven enterprise.

QOur Strategies

We believe that we will be attractively positioned to:

Build our business through increased distribution and investment in effective category fundamentals.
Our philosophy is that if we help our retail partners grow their categories of product offerings, we will
benefit both through increased sales and better long-term customer relationships. Our sales teams have
extensive experience and can provide valuable shopper insights that can greatly benefit our retailer
customers. We also expect that increasing our selective use of distribution arrangements will permit
our distributor partners to continue selling and building our brands in markets where our footprint
requires a more limited presence.

Strengthen and support our brands through relevant, consumer-led marketing innovation. Continuing
to innovate will be critical to the success of our business. We plan to use our decades of experience in
product development, marketing and promotional efforts to work collaboratively with our customers on
targeted advances and improvements, both in our primary product offerings and in related areas such as
packaging and distribution, to make life better for consumers that use our products.

Maintain our relentless focus on challenging costs across the enterprise. Prior to the separation
ParentCo implemented a significant multi-year restructuring project and working capital initiative, both
of which have been substantially completed with respect to New Energizer. We plan to constantly
challenge costs in our business to strive for an optimized cost structure.
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* Bolster free cash flow to deliver long-term value to all our stakeholders. We believe that the strategies
outlined above will allow us to generate significant free cash flow that we can use to deliver enhanced
value to shareholders through dividends, share repurchases, reinvestment in our business and future
acquisition opportunities.

While we have set forth our competitive strengths and strategies above, our business involves numerous
risks and uncertainties that may prevent us from executing our strategies. These include, among others, risks
relating to: global economic conditions; the development of new products in a timely manner and at favorable
margins; our highly competitive industry; our reliance on our Energizer and Eveready leading brands; changes in
technology and device trends; our international operations, including currency fluctuations; the restructuring of
our operations and uncertainty with respect to our ability to achieve estimated cost savings; increasing
regulations in the United States and abroad; tax contingencies; changes in production costs, including raw
material prices; changes in our leadership team; and our pension plans. For a more complete description of the
risks associated with our business, see “Risk Factors.”

Our Industry

Our business is highly competitive, both in the U.S. and on a global basis. As a large manufacturer with
global operations, we compete for consumer acceptance and, increasingly, limited retail shelf space. Competition
is based upon brand perceptions, product performance, customer service and price. Additionally, an increasing
number of devices are using built-in rechargeable battery systems, particularly in developed markets. We believe
this has and could continue to create a negative impact on the demand for primary batteries. This trend, coupled
with aggressive competitive activity in the U.S. and other markets, has and could continue to put additional
pressure on our results going forward.

In household batteries, New Energizer offers batteries using carbon zinc, alkaline, lithium, nickel metal
hydride, zinc air, and silver oxide. These products are sold under the Energizer and Eveready brands in the
performance, premium and price segments and include primary, rechargeable, specialty and hearing aid products.
In the higher-price premium and performance market segments, characterized by the alkaline and lithium
technologies, our principal competitor in North America is Duracell International, Inc. Duracell, which primarily
produces batteries using alkaline technology, is also a significant competitor in Latin America, Asia and EMEA.
In the price-conscious market segment, characterized by alkaline and carbon zinc technologies, we compete with
a number of local country and regional manufacturers of private-label, or “non-branded,” batteries, as well as
branded battery manufacturers such as Spectrum Brands, Inc. and Panasonic Corporation, primarily in Latin
America, Asia and EMEA.

Alkaline and lithium batteries are generally both more technologically advanced and generally more
expensive, with a longer battery life, than carbon zinc batteries. Our sales in North America, Europe and more
developed economies throughout the world are concentrated in alkaline batteries.

We believe that private-label, or “non-branded,” sales by large retailers also have an impact on the market in
some parts of the world, particularly in certain European markets such as Germany, France and Spain.

To compete more effectively, following the separation we intend to increase our use of exclusive and non-
exclusive third-party distributors and wholesalers, and decrease or eliminate our business operations in certain
countries, consistent with our international go-to-market strategy. We expect the revenue impact of eliminating
business operations in certain countries to be less than 2% of our total net sales and the segment profit impact is
not expected to be material to New Energizer. Along with ParentCo, we also plan to execute certain restructuring
initiatives in order to prepare to operate as a standalone entity. These restructuring initiatives will include efforts
to (i) adapt the global go-to-market footprint to adjust to our future strategies and scale of each standalone
business; (ii) centralize certain back-office functions to increase efficiencies; (iii) outsource certain non-core
transactional activities; and (iv) reduce headcount to optimize the cost structures of each standalone business.
These restructuring initiative savings are targeted to offset incremental costs expected to be incurred to develop
the standalone organizations.
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Sales and Distribution

We distribute our products to consumers through numerous retail locations worldwide, including mass
merchandisers and warehouse clubs, food, drug and convenience stores, electronics specialty stores and
department stores, hardware and automotive centers, military stores and ecommerce. Although a large percentage
of our sales are attributable to a relatively small number of retail customers, in fiscal year 2014 no one retail
customer accounted for 10% or more of our annual sales.

Our products are marketed primarily through a direct sales force, but also through exclusive and non-
exclusive distributors and wholesalers. In the U.S., New Energizer has separate dedicated commercial
organizations. Outside of the U.S., ParentCo’s commercial teams currently market our full portfolio of product
offerings, although in connection with the separation, we plan to establish separate, dedicated commercial
organizations globally in the markets where we intend to utilize a direct sales force. We also plan to increase our
use of exclusive and non-exclusive third-party distributors and wholesalers rather than directly selling product to
our retail customers in certain markets. These markets currently account for less than 10% of New Energizer’s
total fiscal 2014 sales.

Our products are sold through both “modern” and “traditional” trade. “Modern” trade, which is most
prevalent in North America, Western Europe, and more developed economies throughout the world, generally
refers to sales through large retailers with nationally or regionally recognized brands. “Traditional” trade, which
is more common in developing markets in Latin America, Asia and EMEA, generally refers to sales by
individuals or small retailers who may not have a national or regional presence.

Because of the short period between order and shipment date (generally less than one month) for most of
our orders, the dollar amount of current backlog is not material and is not considered to be a reliable indicator of
future sales volume. Generally, sales to our top customers are made pursuant to purchase orders and we do not
have supply agreements or guarantees of minimum purchases from them. As a result, these customers may cancel
their purchase orders or reschedule or decrease their level of purchases from us at any time.

Sources and Availability of Raw Materials

The principal raw materials used by New Energizer include electrolytic manganese dioxide, zinc, silver,
nickel, acetylene black, graphite, steel cans, nylon, brass wire, separator paper, and potassium hydroxide. The
prices and availability of these raw materials have fluctuated over time. We believe that adequate supplies of the
raw materials required for our operations are available at the present time, although we cannot predict the future
availability or prices of such materials. These raw materials are generally available from a number of different
sources, and the prices of those raw materials are susceptible to currency fluctuations and price fluctuations due
to transportation, government regulations, price controls, economic climate, or other unforeseen circumstances.
In the past, we have not experienced any significant interruption in availability of raw materials. We believe we
have extensive experience in purchasing raw materials in the commodity markets. From time to time, our
management has purchased materials or entered into forward contracts for various ingredients to assure supply
and to protect margins on anticipated sales volume.

Our Patents, Technology and Trademarks

We own thousands of Energizer and Eveready trademarks globally, which we consider of substantial
importance and which are used individually or in conjunction with other New Energizer trademarks. Our ability
to compete effectively in the battery and portable lighting categories depends, in part, on our ability to maintain
the proprietary nature of technology and manufacturing processes through a combination of patent and trade
secret protection, non-disclosure agreements and licensing agreements. Currently, the Energizer trademark is
registered in 170 countries, and the Eveready trademark is registered in 151 countries, including, in each case, in
the United States. The actual number of Energizer and Eveready trademarks is currently over 3,500. We also own
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a number of patents, patent applications and other technology which we believe are significant to our
business. These relate primarily to battery product and lighting device improvements and additional battery
product features.

Upon the completion of the separation, we will own approximately 596 unexpired United States patents
which have a range of expiration dates from July 2015 to August 2032, and approximately 62 United States
patent applications pending. We expect to routinely prepare additional patent applications for filing in the United
States. We also actively pursue foreign patent protection in a number of foreign countries. Upon the completion
of the separation, we will own (directly or beneficially) approximately 1,277 foreign patents and approximately
182 patent applications pending in foreign countries.

Seasonality

Sales and operating profit for our business tend to be seasonal, with increased purchases of batteries by
consumers and increases in retailer inventories during our fiscal first quarter. In addition, natural disasters such as
hurricanes can create conditions that drive short-term increases in the need for portable power and lighting
products and thereby increase our battery and flashlight sales.

Employees

Following the separation, we expect to have approximately 5,500 employees, including approximately 1,400
employees based in the U.S. Approximately 30 employees are unionized, primarily at our Marietta, Ohio facility.
Overall, we consider our employee relations to be good.

Our Properties

Our principal executive office is in St. Louis, Missouri. Below is a list of our principal plants and facilities
that are operational as of the date of this information statement. We believe that our production facilities are
adequate to support our business and our properties and equipment have been well maintained.

North America

Asheboro, NC (an owned manufacturing plant and packaging facility)
Bennington, VT (an owned manufacturing plant)

Garrettsville, OH (an owned manufacturing plant)

Marietta, OH (an owned manufacturing plant)

Walkerton, Ontario, Canada (an owned packaging facility)

Westlake, OH (an owned research facility)

Asia

Bogang, People’s Republic of China (a leased manufacturing facility)
Cimanggis, Indonesia (an owned manufacturing facility on leased land)
Jurong, Singapore (an owned manufacturing facility on leased land)
Shenzhen, People’s Republic of China (a leased manufacturing facility)
Tianjin, People’s Republic of China (a leased manufacturing facility)
Ekala, Sri Lanka (a majority owned manufacturing facility)

Europe, Middle East, and Africa

Alexandria, Egypt (an owned manufacturing facility)
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In addition to the properties identified above, we own and/or operate sales offices, regional offices, storage
facilities, distribution centers and terminals and related properties.

Through our global supply chain and global manufacturing footprint, we strive to meet diverse consumer
demands within each of the markets we serve. Our portfolio of household and specialty batteries and portable
lighting products is distributed through a global sales force and global distributor model.

Governmental Regulations and Environmental Matters

Our operations are subject to various federal, state, foreign and local laws and regulations intended to
protect public health and the environment.

Contamination has been identified at certain of our current and former facilities as well as third-party waste
disposal sites, and we are conducting investigation and remediation activities in relation to such properties. In
connection with certain sites, we have received notices from the U.S. Environmental Protection Agency, state
agencies and/or private parties seeking contribution that we have been identified as a “potentially responsible
party” under the Comprehensive Environmental Response, Compensation and Liability Act, and that we will be
required to share in the cost of cleanup. The amount of our ultimate liability in connection with such facilities
and sites will depend on many factors, including the type and extent of contamination, the remediation methods
and technology to be used, the extent to which other parties may share liability and, in the case of waste disposal
sites, the volume and toxicity of material contributed to the site. In fiscal year 2014, we spent approximately $3
million on environmental remedial matters. However, our remediation costs could increase, including from the
discovery of additional contamination or the imposition of further cleanup obligations.

Total environmental capital expenditures and operating expenses are not expected to have a material effect
on our total capital and operating expenditures, consolidated earnings or competitive position. However, current
environmental spending estimates could be modified as a result of changes in our plans or our understanding of
the underlying facts, changes in legal requirements or the enforcement or interpretation of existing requirements,
including any requirements related to global climate change, or other factors. For example, many European
countries, as well as the European Union, have been very active in adopting and enforcing environmental
regulations. In addition, certain regulations have been enacted or are being considered in North America and
certain European and Latin American countries with respect to battery recycling programs. Any imposition of
more stringent environmental requirements may increase the risk and expense of doing business in such
countries.

Legal Proceedings

We are parties to a number of legal proceedings in various jurisdictions arising out of our business
operations. Many of these legal matters are in preliminary stages and involve complex issues of law and fact, and
may proceed for protracted periods of time. The amount of liability, if any, from these proceedings cannot be
determined with certainty. However, based upon present information, we believe that our liability, if any, arising
from such pending legal proceedings, asserted legal claims and known potential legal claims which are likely to
be asserted, are not reasonably likely to be material to our financial position, results of operations, or cash flows,
taking into account established accruals for estimated liabilities.

66



OO

ENERGIZER HOLDINGS, RR Donnelley ProFile ~ }esy MO0 M\WReudyfOcm  26-May-2015 17:59 EST 839175 TX 67 20*
FORM 10 START PAGE . LAN CLN PS PMT 1C

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion is a summary of the key factors management considers necessary in reviewing New
Energizer’s historical-basis results of operations, operating segment results, and liquidity and capital resources.
Statements in this Management’s Discussion and Analysis of Financial Condition and Results of Operations
(“MD&A”) that are not historical may be considered forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995.

You should read the following MD&A in conjunction with the audited Combined Financial Statements and
corresponding notes and the Unaudited Pro Forma Combined Condensed Financial Statements and
corresponding notes included elsewhere in this information statement. This MD&A contains forward-looking
statements. The matters discussed in these forward-looking statements are subject to risk, uncertainties, and
other factors that could cause actual results to differ materially from those projected or implied in the forward-
looking statements. Please see “Risk Factors” and “Cautionary Statement Concerning Forward-Looking
Statements” for a discussion of the uncertainties, risks and assumptions associated with these statements.

All amounts discussed are in millions of U.S. dollars, unless otherwise indicated.

Non-GAAP Financial Measures

While New Energizer reports financial results in accordance with accounting principles generally accepted
in the U.S. (“GAAP”), this discussion includes certain non-GAAP financial measures. These non-GAAP
measures, such as other non-GAAP comparatives in this discussion include operating results, organic sales, gross
margin and other comparison changes, exclude such items as the impact of changes in foreign currency rates on a
period over period basis versus the U.S. dollar, separation related costs and costs associated with restructuring
activities. New Energizer believes these non-GAAP measures (which are accompanied by reconciliations to the
comparable GAAP measures) provide a meaningful comparison to the corresponding reported period and assist
investors in performing their analysis and provide investors with visibility into the underlying financial
performance of New Energizer’s business. New Energizer believes that these non-GAAP measures are presented
in such a way as to allow investors to more clearly understand the nature and amount of the adjustments to arrive
at the non-GAAP measure. Investors should consider non-GAAP measures in addition to, not as a substitute for,
or superior to, the comparable GAAP measures. Further, these non-GAAP measures may differ from similarly
titled measures presented by other companies.

The Separation

On April 30, 2014, ParentCo announced its intent to separate its Household Products and Personal Care
businesses. The separation will occur by means of pro rata distribution to the ParentCo shareholders of 100% of
the shares of common stock of New Energizer, which was formed to hold ParentCo’s Household Products
business. As part of the separation, ParentCo intends to complete an internal reorganization, which is expected to
result in New Enegizer becoming the parent company of those ParentCo operations comprising, and the entities
that will conduct, the Household Products business.

On May 21, 2015, the ParentCo Board of Directors approved the distribution of all of New Energizer’s issued
and outstanding shares of common stock on the basis of one share of New Energizer common stock for every share
of ParentCo common stock held as of the close of business on June 16, 2015, the record date for the distribution.
The distribution is subject to the satisfaction or waiver of certain conditions. For a more detailed description of these
conditions, see “The Separation and Distribution—Conditions to the Distribution.”

Overview
General

New Energizer, through its worldwide operating subsidiaries, is one of the world’s largest manufacturers
and marketers of primary batteries and lighting products. New Energizer manufactures, markets and/or licenses
one of the most extensive product portfolios of household batteries, specialty batteries and portable lighting.
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New Energizer is the beneficiary of over 100 years of expertise in the battery and portable lighting products
industries. Its brand names, Energizer and Eveready, have worldwide recognition for innovation, quality and
dependability, and are marketed and sold around the world.

New Energizer has a long history of innovation within our categories. Since our commercialization of the
first dry-cell battery in 1893 and the first flashlight in 1899, we have been committed to developing and
marketing new products to meet evolving consumer needs and consistently advancing battery technology as the
universe of devices powered by batteries has evolved. Over the past 100+ years we have developed or brought to
market:

e the first flashlight;
e the first mercury-free alkaline battery;
» the first mercury-free hearing aid battery;

* Energizer Ultimate Lithium, the world’s longest-lasting AA and AAA battery for high-tech devices;
and

e our latest innovation, Energizer EcoAdvanced™. Energizer EcoAdvanced™ is the world’s first high
performance AA battery made with 4% recycled batteries.

Today, New Energizer offers batteries using many technologies including lithium, alkaline, carbon zinc,
nickel metal hydride, zinc air, and silver oxide. These products are sold under the Energizer and Eveready brands
in the performance, premium and price segments and include primary, rechargeable, specialty and hearing aid
products. In addition, New Energizer has an extensive line of lighting products designed to meet a breadth of
consumer needs. We distribute, market, and/or license lighting products including headlights, lanterns, kid’s
lights and area lights. In addition to the Energizer and Eveready brands, we market our flashlights under the Hard
Case, Dolphin, and Weather Ready sub-brands.

Through our global supply chain, global manufacturing footprint and seasoned commercial organization, we
seek to meet diverse customer demands within each of the markets we serve. New Energizer distributes its
portfolio of batteries and lighting products through a global sales force and global distributor model. We sell our
products in multiple retail and business-to-business channels, including: mass merchandisers, club, electronics,
food, home improvement, dollar store, auto, drug, hardware, convenience, sporting goods, hobby/craft, e-
commerce, office, industrial, medical and catalogue.

In recent years, we have also focused on reducing our costs and improving our cash flow from operations.
Our restructuring efforts and working capital initiative have resulted in substantial cost reductions and improved
cash flows. These initiatives, coupled with our strong product margins over recent years, have significantly
contributed to our results of operations and working capital position.

New Energizer manages its business in four geographic reportable segments: North America, Latin
America, Europe, Middle East and Africa (“EMEA”), and Asia Pacific. Our four geographic segments have
distinct characteristics that help New Energizer deliver its strategic objectives.

North America. The North America segment, including the United States and Canada, accounts for
approximately 49% of global sales and 59% of segment profit in fiscal year 2014.

The competitive environment in the North America segment has remained intense over the past several
years. As a result, we have experienced distribution gains and losses. At the end of fiscal year 2013, we lost
distribution within two major U.S. retail customers which resulted in market share and net sales declines through
fiscal quarter ended June 30, 2014.

Latin America. The Latin America segment, including Mexico, the Caribbean, Central America and South
America, accounts for approximately 9% of global sales and 6% of segment profit in fiscal year 2014. Sales are
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distributed across the modern and traditional classes of trade. While carbon zinc battery sales continue to
represent a sizeable portion of the overall market volume, consumption of higher priced alkaline batteries
continues to grow. The Energizer and Eveready dual brand strength allows us to compete effectively by focusing
on carbon zinc and alkaline product solutions under a premium brand and a price brand.

For the six months ended March 31, 2015, ParentCo recorded a one-time charge of $144.5 as a result of
deconsolidating their Venezuelan subsidiaries, which had no accompanying tax benefit. New Energizer was
allocated $65.2 of this one-time charge. The Venezuela deconsolidation charge was reported on a separate line in
the Unaudited Combined Condensed Statements of Earnings and Comprehensive Income. Included within New
Energizer’s fiscal year 2014 results for Venezuela are net sales of $25.8 and segment profit of $13.1. See
“Financial Results” for the six months ended March 31, 2015 for further discussion.

EMEA. The EMEA segment accounts for approximately 23% of global sales and 14% of segment profit in fiscal
year 2014. Premium and performance alkaline, as well as rechargeable battery penetration is high across many
European markets, while carbon zinc represents the majority of the category volume in our Middle East and
Africa markets. The Energizer and Eveready brands allow us to compete effectively across this diverse set of
markets offering consumers and retailers a portfolio of products under a premium brand and a price brand.

The demand for private label batteries remains high in certain European markets, primarily Germany,
France and Spain.

Asia Pacific. The Asia Pacific segment accounts for approximately 19% of global sales and 22% of segment
profit in fiscal year 2014.

The Energizer and Eveready dual brand strength provides critical mass and category leadership in certain
Asia Pacific markets as we are able to offer retailers and consumers a full portfolio of products both under a
premium brand and a price brand.

We use the Energizer name and logo as our trademark as well as those of our subsidiaries. Product names
appearing throughout are trademarks of New Energizer. This Management’s Discussion and Analysis of
Financial Condition and Results of Operations also may refer to brand names, trademarks, service marks and
trade names of other companies and organizations, and these brand names, trademarks, service marks and trade
names are the property of their respective owners.

Fiscal 2014 Summary

In fiscal 2014, New Energizer’s net earnings were $157.3.

Following is a summary of key fiscal year 2014 results. All comparisons are to fiscal 2013, unless otherwise
noted.

e Net sales down 8.5% (down 6.8% organically, as shown in the Financial Results section) due primarily
to the loss of distribution in two U.S. retail customers during the fourth fiscal quarter of 2013;

e Gross margin up 140 basis points as a percent of net sales driven by improvements realized from
ParentCo’s 2013 restructuring project;

e Selling, general and administrative expense (SG&A) as a percent of net sales increased 200 basis
points versus prior year. SG&A as a percent of net sales increased 70 basis points versus prior year
exclusive of separation related costs and restructuring related costs. SG&A as a percent of net sales was
unfavorably impacted by the decline in net sales mentioned above.
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2014 Developments
Restructuring Project

In November 2012, ParentCo’s Board of Directors authorized an enterprise-wide restructuring plan and
delegated authority to ParentCo’s management to determine the final actions with respect to this plan (referred to
as the 2013 restructuring project”). This initiative impacted both ParentCo’s Household Products and Personal
Care businesses.

In January 2014, ParentCo’s Board of Directors authorized an expansion of scope of the previously
announced 2013 restructuring project. As a result of the expanded scope of ParentCo’s restructuring efforts, the
project is expected to generate additional savings and ParentCo expects to incur additional charges in order to
execute the planned initiatives.

The 2013 restructuring project had a significant effect on New Energizer. Through September 30, 2014,
New Energizer estimates that gross restructuring savings totaled approximately $185 since the inception of the
project. New Energizer expects to achieve over $190 of savings through June 30, 2015 and total annual project
savings of $200 through the end of fiscal 2016. New Energizer does not expect to incur significant additional
costs associated with the 2013 restructuring project.

Total pre-tax restructuring charges attributed to New Energizer since the inception of the project and
through September 30, 2014, have totaled approximately $174. For the twelve months ended September 30,
2014, New Energizer recorded $43.5 in pre-tax restructuring charges related to the 2013 restructuring project as
compared to $123.9 in the prior fiscal year. Restructuring charges were reflected on a separate line in the
Combined Statements of Earnings and Comprehensive Income. In addition, pre-tax costs of $1.0 and $6.1
associated with certain inventory obsolescence charges were recorded within Cost of products sold and $5.9 and
$2.6 associated with information technology enablement activities were recorded within SG&A on the Combined
Statements of Earnings and Comprehensive Income for the twelve months ended September 30, 2014 and 2013,
respectively. These inventory obsolescence and information technology costs are considered part of the total
project costs incurred for the restructuring project.

Spin Costs

ParentCo is incurring incremental costs to evaluate, plan and execute the separation, and New Energizer is
allocated a pro rata portion of those costs. ParentCo estimates total spin costs through the close of the separation
will be approximately $350 to $425, of which approximately $170 to $200 will be allocated to New Energizer.
Included in the range are debt breakage fees of approximately $60, of which approximately $30 will be allocated
to New Energizer as a result of the April notice of prepayment to the holders of certain of ParentCo’s outstanding
notes. These estimates are based on currently known facts and may change materially as future operating
decisions are made. These estimates do not include costs related to potential tax related charges or potential
capital expenditures which may be incurred related to the proposed transaction. These additional costs could be
significant. For the twelve months ended September 30, 2014, ParentCo has incurred $44.7 in pre-tax spin costs,
of which $21.3 of the pre-tax charges were allocated to New Energizer and recorded in SG&A on the Combined
Statements of Earnings and Comprehensive Income.

Pension and Post-Retirement Benefit

Certain New Energizer employees participate in defined benefit pension plans (“Shared Plans™) sponsored
by ParentCo, which include participants of other ParentCo subsidiaries. For purposes of these standalone
financial statements, New Energizer accounts for Shared Plans as multiemployer benefit plans. Accordingly,
New Energizer does not record an asset or liability to recognize the funded status of the Shared Plans. However,
the related pension expenses allocated to New Energizer are based primarily on pensionable compensation of
active participants.
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Certain of ParentCo’s plans that are specific to New Energizer (“Direct Plans”) are accounted for as defined
benefit pension plans. Accordingly, the funded and unfunded position of each Direct Plan is recorded in the
Combined Balance Sheet. Actuarial gains and losses that have not yet been recognized through income are recorded
in accumulated other comprehensive income net of taxes, until they are amortized as a component of net periodic
benefit cost. The determination of benefit obligations and the recognition of expenses related to Direct Plans are
dependent on various assumptions. The major assumptions primarily relate to discount rates, long-term expected
rates of return on plan assets, and future compensation increases. Management develops each assumption using
relevant company experience in conjunction with market-related data for each individual country in which such
plans exist. The funded status of the Direct Plans can change from year to year, but the assets of the funded plans
have been sufficient to pay all benefits that came due in each of fiscal 2014, 2013, and 2012.

Financial Results

For the year ended September 30, 2014, net earnings were $157.3 compared to net earnings of $114.9 in
fiscal 2013 and $187.0 in fiscal 2012.

Net earnings for each fiscal year were impacted by certain items related to restructuring and separation as
shown in the table below. The impacts of these items on the reported net earnings are provided below as a
reconciliation of net earnings to adjusted net earnings which are non-GAAP measures.

For The Years Ended
September 30,

2014 2013 2012
Net Barnings ... .......oouuunnnee i $157.3 $1149 $187.0
Impacts, net of tax: expense (income)
2013 restructuring and related costs,net (1) .............. 34.1 86.5 4.1
SPIN COSES « vttt 16.5 — —
Prior restructuring .......... ... — — 5.7
Net Earnings—adjusted (Non-GAAP) . .................. $207.9 $201.4 $185.4

(1) Includes net of tax costs of $0.8 and $3.8 associated with certain inventory obsolescence and $3.7 and $1.6
associated with information technology enablement activities for the years ended September 30, 2014 and
2013, respectively, recorded within Cost of products sold and SG&A on the Combined Statements of
Earnings and Comprehensive Income, respectively. These inventory obsolescence and information
technology costs are considered part of the total project costs incurred for the restructuring project.

Net Sales—Total
For the Years Ended September 30,

2014 % Chg 2013 % Chg 2012

Net sales—prior YEar .. ...........uuueeeeeinuinnennnn. $2,012.2 $2,087.7 $2,195.9
OrganiC . ..ottt e e (136.9) -6.8% (59.5) -2.8% (70.5)
Impact of currency movements . ........................ (34.9) ﬂ % (16.0) ﬁ% (37.7)
Net saleS—CUrrent Year . . ... .oovvveeeneein .. $1,840.4 -8_.5% $2.,012.2 ﬁ% $2,087.7

Net sales for the year ended September 30, 2014 decreased 8.5%, inclusive of a 1.7% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic sales declined 6.8% due
primarily to reduced volumes as a result of:

e loss of distribution, resulting in lower sales, within two U.S. retail customers (which occurred in the
fourth quarter of fiscal 2013) which accounted for approximately 5% of the total organic net sales
decline;
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» continued household battery category volume declines due in part to more devices using built-in
rechargeable battery systems; and

* hurricane response storm volumes that occurred in fiscal 2013 but did not repeat in fiscal 2014 which
accounted for approximately 1% of the total organic net sales decline.

Net sales for the year ended September 30, 2013 decreased 3.6%, inclusive of a 0.8% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic sales declined 2.8% due
primarily to reduced volumes as a result of:

e the loss of distribution, resulting in lower sales, within two U.S. retail customers (which occurred in the
fourth quarter of fiscal 2013), which accounted for approximately 2% of the total organic net sales
decline; and

» continued household battery category declines due in part to more devices using built-in rechargeable
battery systems.

For further discussion regarding net sales in each of our geographic segments, including a summary of
reported versus organic changes, please see the section titled “Segment Results” provided below.

Gross Profit

Gross profit dollars were $850.4 in fiscal 2014, $901.9 in fiscal 2013 and $894.1 in fiscal 2012. The
decrease in gross profit in fiscal 2014 as compared to fiscal 2013 was due primarily to the decline in net sales
mentioned earlier and unfavorable foreign currency movements.

Gross margin as a percent of net sales for fiscal 2014 was 46.2%, up 140 basis points as compared to fiscal
2013. The increase was driven by the favorable impact of the 2013 restructuring project.

Gross margin as a percent of net sales for fiscal 2013 was 44.8%, up approximately 200 basis points as
compared to fiscal 2012. This increase was driven by the favorable impact of the 2013 restructuring project and
lower product input costs.

Selling, General and Administrative

SG&A expenses were $391.3 in fiscal 2014, or 21.3% of net sales as compared to $387.7, or 19.3% of net
sales for fiscal 2013 and $416.1, or 19.9% of net sales for fiscal 2012. Included in SG&A in fiscal 2014 was
$21.3 of pre-tax separation related charges. New Energizer incurred, and will continue to incur, incremental costs
to evaluate, plan and execute the transaction. In addition, there was $5.9 of pre-tax information technology
enablement costs directly associated with our restructuring initiatives recorded within SG&A during fiscal 2014.
Similarly, fiscal years 2013 and 2012 included $2.6 and zero, respectively, of pre-tax information technology
enablement costs directly associated with our restructuring initiatives that were recorded within SG&A.
Excluding the impacts of these items, SG&A as a percent of net sales was 19.8% in fiscal 2014 as compared to
19.1% in fiscal 2013.

Advertising and Sales Promotion

For fiscal 2014, advertising and sales promotion expense (A&P) was $121.7, down $5.7 as compared to
fiscal 2013. A&P as a percent of net sales was 6.6% for fiscal 2014 and was 6.3% and 5.3% in fiscal years 2013
and 2012, respectively. The higher level of A&P spending as a percentage of net sales in fiscal years 2014 and
2013 was due to the increase in overall strategic brand support initiative spending. A&P expense may vary from
year to year due to new product launches, strategic brand support initiatives, the overall competitive
environment, and the type of A&P spending.
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Research and Development

Research and development (R&D) expense was $25.3 in fiscal 2014, $29.7 in fiscal 2013 and $41.8 in fiscal
2012. The decreases in fiscal years 2014 and 2013 were due primarily to cost reductions as a result of our 2013
restructuring project. As a percent of net sales, R&D expense was 1.4% in fiscal 2014, 1.5% in fiscal 2013 and
2.0% in fiscal 2012.

Interest and Other Financing Items, Net

Interest expense for fiscal 2014 was $52.7, a decrease of $15.4 as compared to fiscal 2013 due to lower
allocated interest costs from ParentCo based on their lower average debt outstanding. Interest expense for fiscal
2013 was $68.1, a decrease of $0.8 as compared to fiscal 2012.

Other financing, net was $0.7 in fiscal 2014 reflecting the net impact of hedging contract gains and interest
income offset by revaluation losses on nonfunctional currency balance sheet exposures. In fiscal 2013, Other
financing, net was $3.1 due largely to a loss of $1.9 related to the termination of certain commodity derivative
contracts.

Income Taxes

Income taxes, which include federal, state and foreign taxes, were 26.9%, 29.1% and 27.4% of earnings
before income taxes in fiscal 2014, 2013 and 2012, respectively.

For fiscal 2014, the effective tax rate was 26.9%, which was favorably impacted by costs related to the
proposed separation and the 2013 restructuring project. Both of these charges were primarily incurred in the U.S.,
which has resulted in a higher tax benefit as compared to our overall global effective tax rate. In addition, the
effective tax rate was favorably impacted by the mix of countries from which earnings were derived as foreign
earnings increased in lower tax rate countries, most significantly Singapore.

For fiscal 2013, the effective tax rate was 29.1%, which was favorably impacted by costs associated with
our 2013 restructuring project that have been primarily incurred in the U.S., which has resulted in a higher tax
benefit as compared to our overall global effective tax rate, and to a lesser extent, the favorable impact of items
such as the retroactive reinstatement of the R&D credit.

For fiscal 2012, the effective tax rate was 27.4%, which was favorably impacted by the mix of countries
from which earnings were derived as foreign earnings increased in lower tax rate countries, most significantly
Singapore.

New Energizer’s effective tax rate is highly sensitive to the mix of countries from which earnings or losses
are derived. Declines in earnings in lower tax rate countries, earnings increases in higher tax rate countries,
repatriation of foreign earnings or foreign operating losses in the future could increase future tax rates.

Segment Results

Operations for New Energizer are managed via four major geographic segments — North America, Latin
America, EMEA and Asia Pacific. Segment performance is evaluated based on segment operating profit,
exclusive of general corporate expenses, share-based compensation costs, costs associated with most
restructuring initiatives, including the 2013 restructuring project detailed above, business realignment activities,
research & development costs, amortization of intangible assets and other items determined to be corporate in
nature. Financial items, such as interest income and expense, are managed on a global basis at the corporate
level. The exclusion of substantially all restructuring and realignment costs from segment results reflects
management’s view on how it evaluates segment performance.
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New Energizer’s operating model includes a combination of standalone and shared business functions
between the geographic segments, varying by country and region of the world. Shared functions include IT and
finance shared service costs. New Energizer applies a fully allocated cost basis, in which shared business
functions are allocated between the segments. Such allocations are estimates, and also do not represent the costs
of such services if performed on a standalone basis.

Certain costs previously allocated to the Household Product segment within ParentCo’s segment reporting
have been reflected as corporate within New Energizer’s segment reporting. These amounts for the fiscal years
ended September 30, 2014, 2013 and 2012 were $20.7, $21.8 and $29.1, respectively. This reflects
management’s view as to how our costs will be managed as a standalone company.

This structure is the basis for New Energizer’s reportable operating segment information, as included in the
tables in Note 15 of the Notes to Combined Financial Statements for the fiscal years ended September 30, 2014,
2013 and 2012.

For the fiscal years ended September 30, 2014 and 2013, New Energizer recorded $43.5 and $123.9,
respectively, in pre-tax restructuring charges related to the 2013 restructuring project. Restructuring charges are
reported on a separate line in the Combined Statements of Earnings and Comprehensive Income. In addition, pre-
tax costs of $1.0 and $6.1 associated with certain inventory obsolescence charges were recorded within Cost of
products sold and $5.9 and $2.6 associated with information technology enablement activities were recorded
within SG&A on the Combined Statements of Earnings and Comprehensive Income for the twelve months ended
September 30, 2014 and 2013, respectively. These inventory obsolescence and information technology costs are
considered part of the total project costs incurred for the restructuring project. In fiscal 2012, New Energizer
recorded $6.5 of charges for the 2013 restructuring project related to consulting costs. See Note 3 of the Notes to
Combined Financial Statements.

ParentCo is incurring incremental costs to evaluate, plan and execute the separation, and New Energizer is
allocated a pro rata portion of those costs. ParentCo estimates total spin costs through the close of the separation
will be approximately $350 to $425 on a pre-tax basis, of which approximately $170 to $200 will be allocated to
New Energizer. These estimates are based on currently known facts and may change materially as future
operating decisions are made. These estimates do not include costs related to potential debt breakage, potential
tax related charges or potential capital expenditures which may be incurred related to the proposed transaction.
These additional costs could be significant. For the twelve months ended September 30, 2014, ParentCo has
incurred $44.7 in pre-tax spin costs, of which $21.3 of the pre-tax charges were allocated to New Energizer and
recorded in SG&A on the Combined Statements of Earnings and Comprehensive Income.

For the fiscal year ended September 30, 2012, our prior restructuring activities generated pre-tax income of
$6.8 due to the gain on the sale of our former battery manufacturing facility in Switzerland, which was shut down
in fiscal 2011. This gain was $12.8. This gain was partially offset by additional restructuring costs of $6.0. These
costs, net of the gain on the sale of the former manufacturing facility in fiscal 2012, are included as a separate
line item on the Combined Statements of Earnings and Comprehensive Income. See Note 3 of the Notes to
Combined Financial Statements.
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Net Sales
For the Years Ended September 30,

2014 % Chg 2013 % Chg 2012

North America
Net sales—prior year ... ......oouviiiinnneenennnnnn... $1,041.9 $1,103.4 $1,133.3
OrganiC . ..ottt e e (127.2) -12.2% (61.0) -5.6% (27.9)
Impactofcurrency ...........ooiiininiin... (5.5) -0.5% 0.5) 0.0 % 2.0)
Net sales—current year . ................oeuueunnennnn.. $ 909.2 -12.7% $1,041.9 -5.6% $1,103.4
Latin America
Net sales—prior year ... ......ooouiiinneeeninninnn .. $ 182.0 $ 183.1 $ 181.8
OrganiC . ...ttt e e e 1.6) -0.8% 7.4 4.0% 9.5
Impactofcurrency ...........ooiiniiii i, (18.3) -10.1% 8.5) ﬂ % 8.2)
Net sales—CUITent Year .. ............uuueeeeeunnnnn... $ 162.1 -109%$ 182.0 -0.6% $ 183.1
EMEA
Net sales—prior year ... ......oooiiirieeeenennnn. .. $ 4233 $ 431.6 $ 4729
OFaNiC . . o vv ettt e e e e 5.6) -13% 2.9) -0.6% (21.2)
Impactofcurrency ............oiniiiiii .. 1.4 0.3% 5.4) ﬂ % (20.1)
Net salesS—CUITent YEar ... .........oeuuueernneennnnnn. $ 4191  -1.0%$ 4233 -19% $ 431.6
Asia Pacific
Net sales—prior year ... ......oooiiiuneeennnnnn. .. $ 365.0 $ 369.6 $ 4079
OFANIC . . o vttt et e e e e 2.5) -0.7% 3.0) -0.8% 30.9)
Impactofcurrency ............iiiiii... 12.5) -34% (1.6) ﬂ% (7.4)
Net sales—CUITent Year ... ..........oovuueeunneennn..n. $ 3500 -41%$ 3650 -1.2% $ 369.6
Total Net Sales
Net saleS—prior Year ... ......oueuueerrnenneeennnn.n $2,012.2 $2,087.7 $2,195.9
OFZANIC .« . ottt e et e e e e (136.9) -6.8% 59.5) -2.8% (70.5)
Impactofcurrency ............oiiiiiii., 34.9) -1.7% (16.0) ﬁ% 37.7)
Net sales—CUITENt YEAT . ... v et rttee e et $1,840.4  -8.5% $2,012.2 -3.6% $2,087.7

Net sales for the twelve months ended September 30, 2014 decreased 8.5%, inclusive of a 1.7% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic sales declined 6.8%.

North America net sales declined 12.7% versus the prior fiscal year, inclusive of a 0.5% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic net sales
declined 12.2% due primarily to the loss of distribution within two U.S. retail customers (which
occurred in the fourth fiscal quarter of fiscal 2013), continued household battery category declines and
hurricane response storm volumes that occurred in fiscal 2013 but did not repeat in fiscal 2014.

Latin America net sales declined 10.9% versus the prior fiscal year, inclusive of a 10.1% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic net sales
declined 0.8% as pricing gains across several markets were offset by volume declines due primarily to
inventory import restrictions in Argentina and Venezuela.

EMEA net sales declined 1.0% versus the prior fiscal year, inclusive of a 0.3% benefit due to favorable
currency movements. Excluding the impact of currency movements, organic net sales declined 1.3%
due to continued household battery category declines.

Asia Pacific net sales declined 4.1% versus the prior fiscal year, inclusive of a 3.4% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic net sales
declined 0.7% due to continued household battery category declines and increased competitive
pressures.
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Net sales for the twelve months ended September 30, 2013 decreased 3.6%, inclusive of a 0.8% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic sales declined 2.8%.

* North America net sales declined 5.6% versus the prior fiscal year due primarily to the loss of
distribution within two U.S. retail customers (which occurred in the fourth fiscal quarter of fiscal
2013), continued household battery category declines and the exiting of certain non-core product lines
earlier in fiscal 2013 (as part of the 2013 restructuring project).

e Latin America net sales declined 0.6% versus the prior fiscal year, inclusive of a 4.6% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic net sales
increased 4.0% due to pricing gains across several markets.

* EMEA net sales declined 1.9% versus the prior fiscal year, inclusive of a 1.3% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic net sales
declined 0.6% as distribution gains in certain markets (Germany and Russia) were offset by overall
household battery declines in the EMEA segment.

* Asia Pacific net sales declined 1.2% versus the prior fiscal year, inclusive of a 0.4% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic net sales
declined 0.8% as distribution gains in Australia were offset by continued household battery category
declines and increased competitive pressures.

Segment Profit
For the Years Ended September 30,

North America

Segment Profit—prior year ..........
Operations . .........c.covvuvnenn.

Impact of currency

Segment Profit—current year .. ......

Latin America

Segment Profit—prior year .. ........
Operations . ............c.ooouenn..

Impact of currency

Segment Profit—current year . .......

EMEA

Segment Profit—prior year .. ........
Operations . ...............ooouon..

Impact of currency

Segment Profit—current year ........

Asia Pacific

Segment Profit—prior year ..........
Operations . ...........covuvnenan.

Impact of currency

Segment Profit—current year . .......

Total Segment Profit

Segment Profit—prior year .. ........
Operations . ............c.ooouenn..

Impact of currency

Segment Profit—current year . .......

2014 % Chg 2013 % Chg 2012
....................... $307.1 $302.9 $288.2
....................... (39.2) -128% 45 15% 16.1
....................... @4.0) -13% (03) -01% (1.4)
....................... $263.9 -14.1% $307.1  1.4% $302.9
....................... $ 32.9 $ 32.3 $ 27.6
....................... 50 152% 62 192% 9.1
....................... (11.5) -350% (5.6) -17.3% (4.4)
....................... $ 264 -198%$ 329 19%$ 32.3
....................... $ 49.9 $ 50.4 $ 52.3
....................... 115 230% 37 73% 9.1
....................... — 0.0% (42) -83% (11.0)
....................... $ 614 23.0%$ 499 -1.0%$ 50.4
....................... $ 98.2 $ 85.9 $112.2
....................... 77 79% 139 162% (20.7)
....................... 88 -9.0% (1.6) -19% (5.6
....................... $97.1 -1.1%$ 982 143%$ 85.9
....................... $488.1 $471.5 $480.3
....................... (1500 -31% 283 6.0% 13.6
....................... (243) -50% (117) -25% (22.4)
....................... $448.8  -8.1%$488.1  3.5% $471.5
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Segment profit in fiscal 2014 was $448.8, a decrease of $39.3 or 8.1% versus the prior fiscal year.

North America segment profit was $263.9, a decrease of $43.2 or 14.1% versus the prior fiscal year
inclusive of the negative impact of currency movements. Excluding the impact of currency movements,
segment profit decreased $39.2, or 12.8%, due to the gross profit impact of the net sales shortfall
mentioned above which was partially offset by restructuring savings.

Latin America segment profit was $26.4, a decrease of $6.5 or 19.8% versus the prior fiscal year
inclusive of the negative impact of currency movements. Excluding the impact of currency movements,
segment profit increased $5.0, or 15.2%, due to favorable product costs as a result of savings realized
from the 2013 restructuring project.

EMEA segment profit was $61.4, an increase of $11.5 or 23.0% versus the prior fiscal year due
primarily to savings realized from the 2013 restructuring project. These savings were able to offset the
gross profit impact of the net sales shortfall mentioned above.

Asia Pacific segment profit was $97.1, a decrease of $1.1 or 1.1% versus the prior fiscal year inclusive
of the negative impact of currency movements. Excluding the impact of currency movements, segment
profit increased $7.7, or 7.9%, due to savings realized from the 2013 restructuring project. These
savings were able to offset the gross profit impact of the net sales shortfall mentioned above.

Segment profit in fiscal 2013 was $488.1, an increase of $16.6 or 3.5% versus the prior fiscal year.

North America segment profit was $307.1, an increase of $4.2 or 1.4% versus the prior fiscal year
inclusive of the negative impact of currency movements. Excluding the impact of currency movements,
segment profit increased $4.5, or 1.5%, due primarily to improved gross margins driven by savings
realized from the 2013 restructuring project. These savings were able to offset the gross profit impact
of the net sales shortfall mentioned above.

Latin America segment profit was $32.9, an increase of $0.6 or 1.9% versus the prior fiscal year
inclusive of the negative impact of currency movements. Excluding the impact of currency movements,
segment profit increased $6.2, or 19.2%, due to the favorable impact of pricing gains across several
markets. These gains were able to offset inflationary cost increases incurred primarily in Argentina and
Venezuela.

EMEA segment profit was $49.9, a decrease of $0.5 or 1.0% versus the prior fiscal year inclusive of
the negative impact of currency movements. Excluding the impact of currency movements, segment
profit increased $3.7, or 7.3%, due primarily to savings realized from the 2013 restructuring project.

Asia Pacific segment profit was $98.2, an increase of $12.3 or 14.3% versus the prior fiscal year
inclusive of the negative impact of currency movements. Excluding the impact of currency movements,
segment profit increased $13.9, or 16.2%, due to savings realized from the 2013 restructuring project
and distribution gains in certain markets.

General Corporate and Other Expenses

For The Years Ended September 30,

2014 2013 2012

General corporate eXpenses .. ..............ueeun... $ 62.5 $ 70.8 $ 742
Global marketing expenses (1) . ..................... 20.7 21.8 29.1
2013 restructuring and related costs .. ................ 50.4 132.6 6.5
SPIN COSES vttt 21.3 — —
Prior restructuring . .......... .. — — (6.8)

General corporate and other expenses ............ $154.9 $225.2 $103.0

Joofnetsales ............. .. 8.4% 11.2% 4.9%
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(1) Historically, these amounts were included in ParentCo’s Household Products segment. For purposes of the
New Energizer carve-out financial statements, Global marketing expenses are considered corporate in
nature.

For fiscal 2014, general corporate expenses were $62.5, a decrease of $8.3 as compared to fiscal 2013 due
primarily to the decrease in the allocated Pension expense resulting from the U.S. pension plan freeze effective
January 1, 2014. For fiscal 2013, general corporate expenses were $70.8, a decrease of $3.4 as compared to fiscal
2012.

Certain costs previously allocated to the Household Products segment within ParentCo’s segment reporting
have been reflected as corporate within New Energizer’s segment reporting. This reflects management’s view as
to how our costs will be managed as a standalone company. These reclassified expenses amounted to $20.7 in
fiscal 2014, $21.8 in fiscal 2013, and $29.1 in fiscal 2012. The decrease in fiscal 2013 as compared to fiscal 2012
is due primarily to cost reductions realized from the 2013 restructuring project.

2013 restructuring and related costs includes pre-tax costs of $1.0 and $6.1 associated with certain inventory
obsolescence charges were recorded within Cost of products sold and $5.9 and $2.6 associated with information
technology enablement activities were recorded within SG&A on the Combined Statements of Earnings and
Comprehensive Income for the twelve months ended September 30, 2014 and 2013, respectively. The inventory
obsolescence and information technology costs are considered part of the total project costs incurred for our
restructuring project.

Liquidity and Capital Resources

Historically, ParentCo has provided capital, cash management and other treasury services to New Energizer.
ParentCo will continue to provide these services to New Energizer until the separation is consummated. Only
cash amounts specifically attributable to New Energizer are reflected in the Combined Financial Statements.
Transfers of cash, both to and from ParentCo’s centralized cash management system, are reflected as a
component of ParentCo investment in New Energizer’s Combined Financial Statements.

New Energizer’s primary future cash needs will be centered on operating activities, working capital and
strategic investments. Following the separation, New Energizer’s capital structure and sources of liquidity will
change significantly from its historical capital structure. New Energizer will no longer participate in capital
management with ParentCo, but rather New Energizer’s ability to fund its cash needs will depend on its ongoing
ability to generate and raise cash in the future. Although we believe that our future cash from operations, together
with our access to capital markets, will provide adequate resources to fund our operating and financing needs, our
access to, and the availability of, financing on acceptable terms in the future will be affected by many factors,
including: (i) our credit rating, (ii) the liquidity of the overall capital markets and (iii) the current state of the
economy. There can be no assurances that we will continue to have access to capital markets on terms acceptable
to us. See “Risk Factors” for a further discussion. Moreover, to preserve the tax-free treatment of the separation,
New Energizer may not be able to engage in certain strategic or capital-raising transactions following the
separation, such as issuing equity securities beyond certain thresholds, which may limit New Energizer’s access
to capital markets, ability to raise capital through equity issuances, and ability to make acquisitions using its
equity as currency, potentially requiring New Energizer to issue more debt than would otherwise be optimal.
There can be no assurances that we will continue to have access to capital markets on terms acceptable to us. See
“Risk Factors” for a further discussion.

Cash is managed centrally with net earnings reinvested locally and working capital requirements met from
existing liquid funds. Accordingly, the cash held by ParentCo at the corporate level were not attributed to New
Energizer for any of the periods presented. Only cash amounts specifically attributable to New Energizer are
reflected in the Combined Balance Sheet.
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At September 30, 2014, New Energizer had $89.6 in cash, all of which was outside of the U.S. Given our
extensive international operations, the majority of our cash is denominated in foreign currencies. We manage our
worldwide cash requirements by reviewing available funds among the many subsidiaries through which we
conduct our business and the cost effectiveness with which those funds can be accessed. The repatriation of cash
balances from certain of our subsidiaries could have adverse tax consequences or be subject to regulatory capital
requirements; however, those balances are generally available without legal restrictions to fund ordinary business
operations. U.S. income taxes have not been provided on a significant portion of undistributed earnings of
international subsidiaries. New Energizer is currently evaluating its local and global cash needs for future
business operations and anticipated debt facilities, which may influence future repatriation decisions.

Operating Activities

Cash flow from operating activities is the primary funding source for operating needs and capital
investments. Cash flow from operating activities was $219.9 in fiscal 2014, $329.6 in fiscal 2013 and $285.3 in
fiscal 2012.

The change in cash flow from operating activities in fiscal 2014 as compared to fiscal 2013 and as compared
to fiscal 2012 was due primarily to improved managed working capital. We define managed working capital as
accounts receivable (less trade allowance in accrued liabilities), inventory and accounts payable. Cash flow from
operating activities related to changes in assets and liabilities used in operations was a (use)/source of cash of
($2.5), $156.7 and $54.0 in fiscal years 2014, 2013 and 2012, respectively. This significant improvement over a
three year period was due primarily to New Energizer’s multi-year initiative to improve managed working
capital. New Energizer realized a significant improvement in accounts receivable in fiscal 2013. Due to this
improvement, the company recognized a one-time benefit in operating cash flow during fiscal 2013 and was able
to maintain the improvement in fiscal 2014.

Investing Activities

Net cash used by investing activities was $22.8, $16.8 and $20.8 in fiscal years 2014, 2013 and 2012,
respectively. The primary driver of the change in net cash used by investing activities versus the prior year was
due to the timing of capital expenditures. Capital expenditures were $28.4, $17.8 and $38.1 in fiscal years 2014,
2013 and 2012, respectively. These capital expenditures were funded by cash flow from operations. See Note 15
of the Notes to Combined Financial Statements for capital expenditures by segment.

Investing cash outflows of approximately $25 to $35 are anticipated in fiscal 2015 with a large percentage
of the disbursements for acquisitions, cost reduction-related capital, and maintenance. These estimated amounts
do not include potential expenditures related to the proposed separation transaction. Total capital expenditures
are expected to be financed with funds generated from operations.

Financing Activities

Net cash used by financing activities was $185.5, $301.2 and $255.6 in fiscal years 2014, 2013 and 2012,
respectively which represent the cash flow impact of New Energizer’s transactions with ParentCo.

Six Months Ended March 31, 2015
Financial Results

For the six months ended March 31, 2015, net loss was $7.5, compared to net earnings of $74.5 for the
six months ended March 31, 2014.
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Net (loss)/earnings for the time periods presented were impacted by certain items related to restructuring
and realignment activities, spin restructuring costs, spin transaction costs and the Venezuela deconsolidation
charge as described in the table below. The impact of these items on reported net (loss)/earnings are provided
below as a reconciliation of net (loss)/earnings to adjusted net earnings, which are non-GAAP measures.

Six Months Ended March 31,

2015 2014
NetEarnings ................................ $(7.5) $ 745
Impacts, net of tax: expense (income)
Venezuela deconsolidation charge ................ 65.2 —
SPIN COSES .« v vttt 30.9 —
Spin restructuring .. ... 16.7 —
2013 restructuring costs (1) . ........... ... ... (7.0) 26.9
Net Earnings—adjusted (Non-GAAP) ........... 98.3 101.4

(1) Includes net of tax costs of $0.1 for the six months ended March 31, 2015 and $1.8 for the six months ended
March 31, 2014, associated with certain information technology and related activities, which are included in
Selling, general and administrative expense (SG&A) on the Unaudited Combined Condensed Statements of
Earnings and Comprehensive Income. Additionally, net of tax costs of $0.3 for the six months ended
March 31, 2014, associated with obsolescence charges related to our restructuring, were included in Cost of
products sold on the Unaudited Combined Condensed Statements of Earnings and Comprehensive Income.

The following table provides a recap of the change in total net sales for the six months ended March 31,
2015 as compared to the six months ended March 31, 2014.

Net Sales—Total Company (In Millions—Unaudited)
Six Months Ended March 31, 2015:

% Chg
Net Sales—FY 14 ... ... .. $942.0
OFZANIC .« vttt e e e e e 3500 -3.7%
Impactofcurrency ..o (48.8)  -5.2%
Net Sales—FY ‘15 ... o $858.2 -8.9%

For the six months ended March 31, 2015, on a reported basis, net sales were $858.2, a decrease of $83.8, or
8.9%, as compared to the corresponding period in the prior year including a decrease of 5.2% due to the
unfavorable impact of currency movements. Exclusive of the impact of unfavorable currency movements, net
sales declined 3.7% versus the prior year six-month period due primarily to the following:

e the timing of holiday shipments, which accounted for approximately 1% of the total organic net sales
decline;

e increased contractual and promotional spending, which accounted for approximately 1% of the total
organic net sales decline;

» continued household battery category volume declines due in part to more devices using built-in
rechargeable battery systems; and

e inventory import restrictions in Venezuela, which accounted for approximately 0.5% of the total
organic net sales decline.
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These items were partially offset by increased volume associated with the new product launch,
EcoAdvanced™, during second fiscal quarter which accounted for approximately 2% of net sales growth for the
six months ended March 31, 2015 versus the prior year period.

Gross Profit

Gross margin for the six months ended March 31, 2015 increased approximately 200 basis points to 46.9%.
The increase in gross margin was primarily due to savings from the 2013 restructuring project and lower
commodity costs.

Selling, General and Administrative

Total SG&A was $214.3, or 25.0% of net sales, for the six months ended March 31, 2015 as compared to
$187.1, or 19.9% of net sales, for the prior year comparable period. Included within the results for the six months
ended March 31, 2015 were pre-tax costs of approximately $45.1 related to the spin transaction and $0.1 of
information technology enablement costs (recorded within SG&A, but are considered part of the overall 2013
restructuring project). Included within the prior year comparable period results were pre-tax costs of $2.8 related
to information technology enablement costs (recorded within SG&A, but are considered part of the overall 2013
restructuring project).

Advertising and Sales Promotion

For the six month period, advertising and sales promotion (A&P) was $63.9, or 7.4% of net sales, as
compared to $62.4, or 6.6% of net sales, in the prior year comparative period. The increase in A&P spending was
due to increased support of the EcoAdvanced™ new product launch which occurred in the second quarter.

Research and Development

Research and development (R&D) expense was $12.6, or 1.5% of net sales, as compared to $12.0, or 1.3%
of net sales, in the prior year comparative period.

Venezuela Deconsolidation Charge

Prior to March 31, 2015, ParentCo included the results of its Venezuelan operations in its consolidated
financial statements using the consolidation method of accounting. ParentCo’s Venezuelan earnings and cash
flows are reflected in their consolidated financial statements at the official exchange rate of 6.30 bolivars per
U.S. dollar for the six months ended March 31, 2015 and 2014, respectively. At March 31, 2015, the ParentCo
had $33.8 of USD intercompany receivables due from its Venezuela subsidiaries, for household and personal
care products previously imported, the majority of which have been outstanding since Fiscal 2010. As of
March 31, 2015 the ParentCo’s Venezuela subsidiary held bolivar denominated cash deposits of $93.8 (at the
6.30 per U.S. dollar rate).

Venezuelan exchange control regulations have resulted in an other-than-temporary lack of exchangeability
between the Venezuelan bolivar and U.S. dollar, and have restricted ParentCo’s Venezuelan operations’ ability to
pay dividends and settle intercompany obligations. The severe currency controls imposed by the Venezuelan
government have significantly limited New Energizer’s ability to realize the benefits from earnings of ParentCo’s
Venezuelan operations and access the resulting liquidity provided by those earnings. We expect that this
condition will continue for the foreseeable future. This lack of exchangeability has resulted in a lack of control
over ParentCo’s Venezuelan subsidiaries for accounting purposes. Therefore, in accordance with Accounting
Standards Codification 810 — Consolidation, ParentCo deconsolidated its Venezuelan subsidiaries on March 31,
2015 and began accounting for its investment in its Venezuelan operations using the cost method of accounting.
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As aresult of deconsolidating its Venezuelan subsidiaries, ParentCo recorded a one-time charge of $144.5 in the
second quarter of 2015, of which $65.2 was allocated to New Energizer based on the Venezuelan operations
being distributed as part of New Energizer. This charge included:

e foreign currency translation losses previously recorded in accumulated other comprehensive income, of
which $16.2 was allocated to New Energizer

e the write-off of ParentCo’s Venezuelan operations’ cash balance, of which $44.6 was allocated to New
Energizer, (at the 6.30 per U.S. dollar rate)

 the write-off of ParentCo’s Venezuelan operations’ other net assets, of which $4.4 was allocated to
New Energizer.

In future periods, our financial results will not include the operating results of New Energizer’s Venezuelan
operations. Instead, New Energizer will record revenue for sales of inventory to our Venezuelan operations in our
consolidated financial statements to the extent cash is received. Further, dividends from New Energizer’s
Venezuelan subsidiaries will be recorded as other income upon receipt of the cash. Included within the results for
the six months ended March 31, 2015, for Venezuela are net sales of $8.5 and segment profit of $2.5. See
“Financial Results” for the six months ended March 31, 2015 for further discussion.

2013 Restructuring

For the six months ended March 31, 2015 New Energizer recorded pre-tax income of $9.3 related to
ParentCo’s 2013 restructuring, which was driven by the gain on the sale of the Asia battery packaging facility
that was closed as part of the restructuring efforts. Pre-tax expense of $36.9 was recorded in the prior year
comparative period by New Energizer:

e Accelerated depreciation charges of $7.2 for the six month period ended March 31, 2014,

e Severance and related benefit costs of $0.1 and $7.4 for the six months ended March 31, 2015 and
2014, respectively, associated with staffing reductions that have been identified to date,

e Consulting, program management and other charges associated with the restructuring of $1.6 and $22.3
for the six months ended March 31, 2015 and 2014, respectively; and,

* Net gain on the sale of fixed assets of $11.0 for the six months ended March 31, 2015.

The 2013 restructuring costs are reported on a separate line in the Unaudited Combined Condensed
Statements of Earnings and Comprehensive Income. In addition, pre-tax costs of $0.1 for the six months ended
March 31, 2015 and $2.8 for the six months ended March 31, 2014, associated with certain information
technology enablement activities related to the restructuring initiatives were included in SG&A on New
Energizer’s Unaudited Combined Condensed Consolidated Statement of Earnings and Comprehensive Income.
These information technology costs are considered part of the total project costs incurred for the restructuring
initiative. Additionally, pre-tax costs of $0.4 for the six months ended March 31, 2014, associated with
obsolescence charges related to our restructuring, were included in Cost of products sold on the Unaudited
Combined Condensed Statements of Earnings and Comprehensive Income.

New Energizer estimates that restructuring savings increased approximately $25 during the six months
ended March 31, 2015 versus the prior year comparative period. The primary impacts of savings were reflected
in improved gross margin and lower overhead expenses. Project-to-date savings are estimated to be over $210 for
New Energizer.

Spin Costs

ParentCo is incurring incremental costs to evaluate, plan and execute the spin transaction, and New
Energizer is allocated a pro rata portion of those costs. ParentCo estimates total spin costs through the close of
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the separation will be approximately $350 to $425, of which approximately $170 to $200 will be allocated to
New Energizer. Included in the range are debt breakage fees of approximately $60, of which approximately $30
will be allocated to New Energizer as a result of the April notice of prepayment to the holders of certain of
ParentCo’s outstanding notes.

These estimates are based on currently known facts and may change materially as future operating decisions
are made. These estimates do not include costs related to certain tax related charges or potential capital
expenditures which may be incurred related to the proposed transaction. These additional costs could be
significant.

For the six months ended March 31, 2015 and on a project-to date basis, ParentCo has incurred $89.1 and
$133.8, respectively, in pre-tax spin costs, of which $45.1 and $66.4, respectively, of the pre-tax charges were
allocated to New Energizer and recorded in SG&A on the Unaudited Combined Condensed Statements of Earnings
and Comprehensive Income. In addition, for the six months ended March 31, 2015 and on a project-to-date basis,
ParentCo incurred $48.3 for spin restructuring related charges, of which $24.3 was allocated to New Energizer, that
were recorded on a separate line item on the Unaudited Combined Condensed Statements of Earnings and
Comprehensive Income.

Interest and Other Financing Items, Net

Interest expense was $27.7 for the six months ended March 31, 2015, down $2.3 as compared to the prior
year comparative period. The decrease in interest expense was due primarily to lower allocated interest costs
resulting from lower average interest rates on ParentCo’s debt outstanding.

Other financing income was $6.1 for the six months ended March 31, 2015, primarily reflecting the net
impact of hedging contract gains partially offset by revaluation losses on nonfunctional currency balance sheet
exposures, as compared to income of $3.5 in the prior year comparative six month period ended March 31, 2014.

Income Taxes

For the six months ended March 31, 2015, New Energizer’s effective tax rate was approximately 177.3% as
compared to 24.4% in the prior year comparative period, driven primarily by the Venezuela deconsolidation
charge. Excluding the tax impact of the GAAP to non-GAAP reconciling items detailed in the table above, the
effective tax rate for the six months ended March 31, 2015 was 27.4% as compared to 26.4% in the prior year
comparative period.

Segment Results

Operations for New Energizer are managed via four major geographic segments — North America (U.S. and
Canada), Latin America, Europe, Middle East and Africa (EMEA) and Asia Pacific. Segment performance is
evaluated based on segment operating profit, exclusive of general corporate expenses, share-based compensation
costs, costs associated with most restructuring initiatives, including the 2013 restructuring project detailed above,
the second fiscal quarter 2015 charge related to the Venezuela deconsolidation, business realignment activities,
research & development costs, amortization of intangible assets and other items determined to be corporate in
nature. Financial items, such as interest income and expense, are managed on a global basis at the corporate
level. The exclusion of substantially all restructuring and realignment costs from segment results reflects
management’s view on how it evaluates segment performance.

New Energizer’s operating model includes a combination of standalone and shared business functions
between the geographic segments, varying by country and region of the world. Shared functions include IT and
finance shared service costs. New Energizer applies a fully allocated cost basis, in which shared business
functions are allocated between the segments. Such allocations are estimates, and also do not represent the costs
of such services if performed on a standalone basis.
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For the six months ended March 31, 2015, ParentCo recorded a one-time charge of $144.5 as a result of
deconsolidating their Venezuelan subsidiaries, which had no accompanying tax benefit. New Energizer was
allocated $65.2 of this one-time charge. The Venezuela deconsolidation charge was reported on a separate line in
the Unaudited Combined Condensed Statements of Earnings and Comprehensive Income. See “Financial
Results” for the six months ended March 31, 2015.

Certain costs previously allocated to New Energizer within ParentCo’s segment reporting have been
reflected as corporate within New Energizer’s segment reporting. These amounts for the six months ended
March 31, 2015 and 2014 were $10.4 and $7.0, respectively. This reflects management’s view as to how our
costs will be managed as a standalone company.

This structure is the basis for New Energizer’s reportable operating segment information, as included in the tables
in Note 3 to the Unaudited Combined Condensed Financial Statements for the six months ended March 31, 2015.

Segment sales and profitability for the six months ended March 31, 2015 and 2014, respectively, are
presented below.

Net Sales (In millions—Unaudited)
Six Months Ended March 31, 2015

2015 % Chg

North America

Net Sales—FY ‘14 .. ... $460.6

OFANIC . .ottt e et e e e (36.1) -7.8%

Impactofcurrency ............ ..o, ﬁ) ﬁ %
Net Sales—FY ‘15 .. ... ... $421.0 -8.6 %

Latin America

Net Sales—FY ‘14 .. ... $ 82.5

OrganiC . .ottt et e e e (1.9) -2.3%

Impactofcurrency .......... ... ﬁ) ﬂ%
Net Sales—FY 15 ... $ 721 -12.6%

EMEA

Net Sales—FY ‘14 .. ... . . $225.7

OFZANIC .« vttt et et e e e e 7.3 3.3%

Impactofcurrency ...............iiiiiii... 27.9) -124%
Net Sales—FY ‘15 ... oo $205.1 -9.1%

Asia Pacific

Net Sales—FY ‘14 .. ... $173.2

OFANIC . . ottt et e e e e e 4.3) -2.5%

Impactofcurrency ............ ..., (8.9) -5.1%
Net Sales—FY ‘15 .. ... .. . $160.0 -7.6 %

Total Net Sales

Net Sales—FY ‘14 .. ... $942.0

OrganiC . .ottt et e e (35.0) -3.7%

Impactofcurrency .......... ... (48.8) -5.2%
Net Sales—FY 15 ... $858.2 -8.9%
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Net sales for the six months ended March 31, 2015 decreased 8.9%, inclusive of a 5.2% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic sales declined 3.7%.

North America net sales declined 8.6% versus the prior fiscal year, inclusive of a 0.8% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic net sales
declined 7.8%. This decline was due primarily to increased contractual spending and promotions,
timing of holiday shipments and continued category declines partially offset by increased shipments
related to the EcoAdvanced™ new product launch during the second fiscal quarter.

Latin America net sales declined 12.6% versus the prior fiscal year, inclusive of a 10.3% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic net sales
declined 2.3% as pricing gains across several markets and lower promotional spending were offset by
volume declines. These volume declines were due primarily to inventory import restrictions in
Argentina and Venezuela, timing of shipments and continued category declines.

EMEA net sales declined 9.1% versus the prior fiscal year, inclusive of a 12.4% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic net sales
improved 3.3% due to volume increases associated with new distribution and increased space gains in
Western Europe. These gains were partially offset by increased contractual and promotional spending.

Asia Pacific net sales declined 7.6% versus the prior fiscal year, inclusive of a 5.1% decline due to
unfavorable currency movements. Excluding the impact of currency movements, organic net sales
declined 2.5% due to increased contractual and promotional spending, increased competitive activity in
Australia and retailer inventory reductions in certain markets.

Segment Profit (In millions—Unaudited)
Six Months Ended March 31, 2015

2015 % Chg

North America

Segment Profit—FY ‘14 . ... .. ... ... .. .. $123.3

OPETALIONS .« . ¢ ettt et e e e e e e e 4.5) -3.7%
Impactof currency . ............oiiiiiiiiiiii i _@an  -17%
Segment Profit—FY 15 . ... . ... i $116.7 -5.4%
Latin America

Segment Profit—FY ‘14 . ... ... . ... . . $ 131

OPETAtIONS . .« ettt e e e et e e e e e 1.6 12.2%
Impactof currency ........ ... ﬂ) ﬂ %
Segment Profit—FY “15. ... ... ... ... . i $ 10.0 -23.7%
EMEA

Segment Profit—FY ‘14 . ... .. ... ... ... $ 35.6

OPETAtiONS . .+« ettt e et e e e e e 24.7 69.4%
Impactofcurrency .......... .. ... i _(16.3) -45.8%
Segment Profit—FY “15. ... .. ... ... . . $ 44.0 23.6%
Asia Pacific

Segment Profit—FY ‘14 ... ... .. o i $ 46.9

OPErationS . . ..ottt t e et e e e 24 5.1%
Impactof currency .......... ..ot 6.2) -132%
Segment Profit—FY “15...... ... ... . . $ 431 -8.1%
Total Segment Profit

Segment Profit—FY ‘14 ... ......... . ... $218.9

OFZANIC .« o ot v ettt e e e e e e e e 24.2 11.1%
Impactof currency .......... ... 29.3) -134%
Segment Profit—FY “15. ... ... ... $213.8 -2.3%
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Segment profit for the six months ended March 31, 2015 was $213.8, a decrease of $5.1 or 2.3% versus the
six months ended March 31, 2014.

North America segment profit was $116.7, a decrease of $6.6 or 5.4% versus the prior fiscal year
inclusive of the negative impact of currency movements. Excluding the impact of currency movements,
segment profit decreased $4.5, or 3.7%, due to the gross profit impact of the net sales shortfall
mentioned above which was partially offset by restructuring savings.

Latin America segment profit was $10.0, a decrease of $3.1 or 23.7% versus the prior fiscal year inclusive
of the negative impact of currency movements. Excluding the impact of currency movements, segment
profit increased $1.6, or 12.2%, due to favorable product costs as a result of savings realized from the
2013 restructuring project partially offset by an increase in overhead spending due to inflation.

EMEA segment profit was $44.0, an increase of $8.4 or 23.6% versus the prior fiscal year due
primarily to savings realized from the 2013 restructuring project, favorability due to manufacturing
footprint changes and improved product mix. These savings enhanced the profitability of the sales
increase mentioned above.

Asia Pacific segment profit was $43.1, a decrease of $3.8 or 8.1% versus the prior fiscal year inclusive of
the negative impact of currency movements. Excluding the impact of currency movements, segment
profit increased $2.4, or 5.1%, as topline shortfalls were more than offset by the savings from the 2013
restructuring project.

General Corporate and Other Expenses

Six Months Ended March 31,

2015 2014
General corporate exXpenses . .................. $ 34.1 $34.8
Global marketing expenses (1) ................. 104 7.0
Venezuela deconsolidation charge .............. 65.2 —
SPINCOSES .« vt 45.1 —
Spin restructuring ...............ii ... 24.3 —
2013 restructuring and related costs (2) .......... 9.2) 40.1
General corporate and other expenses . ...... 169.9 81.9
% ofnetsales ............. ... ... ...... 19.8% 8.7%

(1) Historically these amounts were included in ParentCo’s Household Products segment. For purposes of
New Energizer carve-out financial statements, Global marketing expenses are considered corporate in
nature.

@)

Includes pre-tax costs of $0.1 for the six months ended March 31, 2015 and $2.8 for the six months ended
March 31, 2014, associated with certain information technology and related activities, which are included in
SG&A on the Unaudited Combined Condensed Statements of Earnings and Comprehensive Income.
Additionally, pre-tax costs of $0.4 for the six months ended March 31, 2014, associated with obsolescence
charges related to our restructuring, were included in Cost of products sold on the Unaudited Combined
Condensed Statements of Earnings and Comprehensive Income.

For the six months ended March 31, 2015, general corporate expenses were $34.1, a decrease of $0.7 as
compared to the prior year comparative period due primarily to the decrease in the allocated Pension expense
resulting from the U.S. pension plan freeze in fiscal 2014.

Certain costs previously allocated to the Household Products segment within ParentCo’s segment reporting
have been reflected as corporate within New Energizer’s segment reporting. This reflects management’s view as
to how our costs will be managed as a standalone company. These reclassified expenses amounted to $10.4 for
the six months ended March 31, 2015 and $7.0 in the prior year comparative period.
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For the six months ended March 31, 2015, New Energizer recorded pre-tax income of $9.3 related to the
2013 restructuring project primarily driven by the gain recorded as a result of the sale of the Asia battery
packaging facility of $11, offset by $1.7 of pre-tax restructuring charges incurred in the current period. For the
six months ended March 31, 2014, New Energizer recorded a pre-tax restructuring charge of $36.9. In addition,
2013 restructuring and related costs include pre-tax costs of $0.1 and $2.8 associated with information
technology enablement activities that were recorded within SG&A on the Unaudited Combined Condensed
Statements of Earnings and Comprehensive Income for the six months ended March 31, 2015 and 2014,
respectively. These costs are considered part of the total project costs incurred for the restructuring project.
Additionally, pre-tax costs of $0.4 for the six months ended March 31, 2014, associated with obsolescence
charges related to our restructuring, were included in Cost of products sold on the Unaudited Combined
Condensed Statements of Earnings and Comprehensive Income.

Liquidity and Capital Resources

Historically, ParentCo has provided capital, cash management and other treasury services to New Energizer.
ParentCo will continue to provide these services to New Energizer until the separation is consummated. Only
cash amounts specifically attributable to New Energizer are reflected in the Unaudited Combined Condensed
Financial Statements. Transfers of cash, both to and from ParentCo’s centralized cash management system, are
reflected as a component of ParentCo investment in New Energizer’s Unaudited Combined Condensed Financial
Statements.

New Energizer’s primary future cash needs will be centered on operating activities, working capital and
strategic investments. Following the separation, New Energizer’s capital structure and sources of liquidity will
change significantly from its historical capital structure, as described in “Description of Material Indebtedness.”
New Energizer will no longer participate in capital management with ParentCo, but rather New Energizer’s ability
to fund its cash needs will depend on its ongoing ability to generate and raise cash in the future. Although we
believe that our future cash from operations, together with our access to capital markets, will provide adequate
resources to fund our operating and financing needs, our access to, and the availability of, financing on acceptable
terms in the future will be affected by many factors, including: (i) our credit rating, (ii) the liquidity of the overall
capital markets and (iii) the current state of the economy. Moreover, to preserve the tax-free treatment of the
separation, New Energizer may not be able to engage in certain strategic or capital-raising transactions following
the separation, such as issuing equity securities beyond certain thresholds, which may limit New Energizer’s access
to capital markets, ability to raise capital through equity issuances, and ability to make acquisitions using its equity
as currency, potentially requiring New Energizer to issue more debt than would otherwise be optimal. There can be
no assurances that we will continue to have access to capital markets on terms acceptable to us. See “Risk Factors”
for a further discussion.

Cash is managed centrally with net earnings reinvested locally and working capital requirements met from
existing liquid funds. Accordingly, the cash held by ParentCo at the corporate level were not attributed to New
Energizer for any of the periods presented. Only cash amounts specifically attributable to New Energizer are
reflected in the Unaudited Combined Condensed Balance Sheet.

At March 31, 2015, New Energizer had $90.1 in cash, all of which was outside of the U.S. Given our
extensive international operations, a significant portion of our cash is denominated in foreign currencies. We
manage our worldwide cash requirements by reviewing available funds among the many subsidiaries through
which we conduct our business and the cost effectiveness with which those funds can be accessed. The
repatriation of cash balances from certain of our subsidiaries could have adverse tax consequences or be subject
to regulatory capital requirements; however, those balances are generally available without legal restrictions to
fund ordinary business operations. Under the current structure of ParentCo, our intention is to reinvest these
earnings indefinitely. As part of our planning for the proposed spin-off transaction, we are evaluating our world
wide cash balances and how those cash balances will be allocated to the two independent companies following
the consummation of the planned spin-off on July 1, 2015. As part of the spin-off transaction, it is possible that
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foreign cash and foreign earnings currently considered to be indefinitely reinvested may be repatriated. Based on
our ongoing analysis, we believe the repatriation of certain foreign cash balances can be done in a tax efficient
manner. However, some repatriation could result in the need to record U.S. income tax expense in a future period
which would likely be material. Our plans in this regard are not final and will not be finalized until the
capitalization plans are complete.

Operating Activities

Cash flow from operating activities was $126.9 in the six months ended March 31, 2015 as compared to
$133.4 in the prior year comparative period. This change of $6.5 was largely driven by changes in working
capital. The change in working capital was largely driven by higher inventory as a result of temporary inventory
builds ahead of the EcoAdvanced™ product launch and changes in the manufacturing footprint.

Prior to March 31, 2015, ParentCo included the results of their Venezuelan operations in its consolidated
financial statements using the consolidation method of accounting. ParentCo’s Venezuelan earnings and cash
flows are reflected in the consolidated financial statements at the official exchange rate of 6.30 bolivars per U.S.
dollar for the quarter and six months ended March 31, 2015 and 2014, respectively. At March 31, 2015, ParentCo
had $33.8 of USD intercompany receivables due from their Venezuela subsidiaries, for household and personal
care products previously imported, the majority of which have been outstanding since Fiscal 2010. As of
March 31, 2015 the ParentCo’s Venezuela subsidiary held bolivar denominated cash deposits of $93.8 (at the
6.30 per U.S. dollar rate).

Venezuelan exchange control regulations have resulted in an other-than-temporary lack of exchangeability
between the Venezuelan bolivar and U.S. dollar, and have restricted ParentCo’s Venezuelan operations’ ability to
pay dividends and settle intercompany obligations. The severe currency controls imposed by the Venezuelan
government have significantly limited New Energizer’s ability to realize the benefits from earnings of ParentCo’s
Venezuelan operations and access the resulting liquidity provided by those earnings. We expect that this
condition will continue for the foreseeable future. This lack of exchangeability has resulted in a lack of control
over ParentCo’s Venezuelan subsidiaries for accounting purposes. Therefore, in accordance with Accounting
Standards Codification 810 — Consolidation, ParentCo deconsolidated its Venezuelan subsidiaries on March 31,
2015 and began accounting for its investment in its Venezuelan operations using the cost method of accounting.
As aresult of deconsolidating its Venezuelan subsidiaries, ParentCo recorded a one-time charge of $144.5 in the
second quarter of 2015, of which $65.2 was allocated to New Energizer.

Investing Activities

Net cash used by investing activities was $15.6 during the first six months of this fiscal year as compared to
$13.3 in the prior fiscal year comparative period. This was due to the acquisition of a battery manufacturing
facility in China for approximately $11, primarily related to the purchase of fixed assets. Proceeds from the sale
of assets increased in the current six month period due to the sale of our Asia battery packaging facility.

Capital expenditures were $18.0 for the six months ended March 31, 2015 as compared to $14.2 over the
same period last year. Full year capital expenditures for normal operations are estimated to be approximately $25
to $35. We expect these expenditures will be financed with cash flow from operations.

Financing Activities

Net cash used by financing activities was $110.0 in the current fiscal six month period as compared to
$118.7 in the prior year, which represent the cash flow impact of New Energizer’s transactions with ParentCo.
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Contractual Obligations

A summary of New Energizer’s significant contractual obligations at March 31, 2015 is shown below:

Total  Lessthan I year 1-3 years 3-5years More than 5 years

Operating 1eases . ...........vviineennnennn.. $ 1.6 $ 0.8 $ 0.6 $0.2 $—
Purchase obligations and other (1) ............... 28.7 10.8 9.9 4.0 4.0
Total ... $30.3 $11.6 $10.5 $4.2 $ 4.0

(1) Included in the table above are approximately $11.2 of fixed costs related to third party logistics contracts.

New Energizer is also party to various service and supply contracts that generally extend approximately one
to three months. These arrangements are primarily individual, short-term purchase orders for routine goods and
services at market prices, which are part of our normal operations and are reflected in historical operating cash
flow trends. We do not believe such arrangements will adversely affect our liquidity position. These contracts
can generally be cancelled at our option at any time.

Market Risk Sensitive Instruments and Positions

The market risk inherent in New Energizer’s financial instruments’ positions represents the potential loss
arising from adverse changes in currency rates and commodity prices. The following risk management discussion
and the estimated amounts generated from the sensitivity analysis are forward-looking statements of market risk
assuming certain adverse market conditions occur. New Energizer’s derivatives are used only for identifiable
exposures, and we have not entered into hedges for trading purposes where the sole objective is to generate
profits.

ParentCo manages the exposure to various risks within the Combined Financial Statements by engaging in
transactions involving various derivative instruments to hedge foreign currency denominated inventory purchases
and commodity prices on behalf of New Energizer. New Energizer’s pro rata share of the financial statement
impacts of entering into such transactions are described below.

Currency Rate Exposure
Currency Rate Derivatives Designated as Cash Flow Hedging Relationships

A significant portion of New Energizer’s product cost is more closely tied to the U.S. dollar than to the local
currencies in which the product is sold. As such, a weakening of currencies relative to the U.S. dollar results in
margin declines unless mitigated through pricing actions, which are not always available due to the economic or
competitive environment. Conversely, strengthening of currencies relative to the U.S. dollar can improve
margins.

ParentCo has entered into a series of forward currency contracts to hedge the cash flow uncertainty of
forecasted inventory purchases due to short term currency fluctuations. The primary currencies to which New
Energizer is exposed include the Euro, the British pound, the Canadian dollar and the Australian dollar. At
March 31, 2015 and 2014, New Energizer had a pro-rated share of the unrealized pre-tax gain on these forward
currency contracts accounted for as cash flow hedges of $12.9 and $5.4, respectively, included in accumulated
other comprehensive loss on the Unaudited Combined Condensed Balance Sheets. Assuming foreign exchange
rates versus the U.S. dollar remain at March 31, 2015 levels, over the next twelve months, $12.9 of the pre-tax
gain included in Accumulated other comprehensive loss will be included in earnings. Contract maturities for
these hedges extend into fiscal year 2016.
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Currency Rate Derivatives Not Designated as Cash Flow Hedging Relationships

New Energizer’s foreign subsidiaries enter into internal and external transactions that create non-functional
currency balance sheet positions at the foreign subsidiary level. These exposures are generally the result of
intercompany purchases, intercompany loans and to a lesser extent, external purchases, and are revalued in the
foreign subsidiary’s local currency at the end of each period. Changes in the value of the non-functional currency
balance sheet positions in relation to the foreign subsidiary’s local currency results in an exchange gain or loss
recorded in Other financing items, net on the Unaudited Combined Condensed Statements of Earnings and
Comprehensive Income. The primary currency to which New Energizer’s foreign subsidiaries are exposed is the
U.S. dollar.

ParentCo enters into foreign currency derivative contracts which are not designated as cash flow hedges for
accounting purposes to hedge balance sheet exposures. Any gains or losses on these contracts would be offset by
corresponding exchange losses or gains on the underlying exposures; thus, they are not subject to significant
market risk.

Commodity Price Exposure

New Energizer uses raw materials that are subject to price volatility. At times, ParentCo has used, and New
Energizer may in the future use, hedging instruments to reduce exposure to variability in cash flows associated
with future purchases of certain materials and commodities. At March 31, 2015, there were no open derivative or
hedging instruments for raw materials or commodities.

Other Matters
Environmental Matters

The operations of New Energizer, like those of other companies, are subject to various federal, state, foreign
and local laws and regulations intended to protect the public health and the environment. These regulations relate
primarily to worker safety, air and water quality, underground fuel storage tanks and waste handling and
disposal. Contamination has been identified at certain of New Energizer’s current and former facilities, as well as
third-party waste disposal sites, for which it may have joint and several liability. New Energizer is conducting
investigation and remediation activities in relation to such properties, and has received notice that it is potentially
responsible for the cleanup of several federal “Superfund” sites. It may also be required to share in the cost of
cleanup with respect to other contamination relating to its current or former facilities or third-party waste
disposal sites.

Accrued environmental costs at March 31, 2015 were $5.3. It is difficult to quantify with certainty the cost
of environmental matters, particularly remediation and future capital expenditures for environmental control
equipment. Total environmental capital expenditures and operating expenses are not expected to have a material
effect on our total capital and operating expenditures, earnings or competitive position. However, current
environmental spending estimates could be modified as a result of changes in our plans or our understanding of
underlying facts, changes in legal requirements, including any requirements related to global climate change, or
other factors.

Legal and other contingencies

ParentCo and its affiliates are subject to a number of legal proceedings in various jurisdictions arising out of
operations, including those of New Energizer. Many of these legal matters are in preliminary stages and involve
complex issues of law and fact, and may proceed for protracted periods of time. The amount of liability, if any, from
these proceedings cannot be determined with certainty. However, based upon present information, New Energizer
believes that its liability, if any, arising from such pending legal proceedings, asserted legal claims and known
potential legal claims that are likely to be asserted, are not reasonably likely to be material to New Energizer’s
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financial position, results of operations, or cash flows, taking into account established accruals for estimated
liabilities. We are a party to legal proceedings and claims that arise during the ordinary course of business. We
review our legal proceedings and claims, regulatory reviews and inspections and other legal proceedings on an
ongoing basis and follow appropriate accounting guidance when making accrual and disclosure decisions. We
establish accruals for those contingencies where the incurrence of a loss is probable and can be reasonably estimated,
and we disclose the amount accrued and the amount of a reasonably possible loss in excess of the amount accrued, if
such disclosure is necessary for our financial statements to not be misleading. We do not record liabilities when the
likelihood that the liability has been incurred is probable, but the amount cannot be reasonably estimated. Based upon
present information, New Energizer believes that its liability, if any, arising from such pending legal proceedings,
asserted legal claims and known potential legal claims which are likely to be asserted, is not reasonably likely to be
material to New Energizer’s financial position, results of operations, or cash flows, taking into account established
accruals for estimated liabilities.

Critical Accounting Policies

The methods, estimates, and judgments New Energizer uses in applying its most critical accounting policies
have a significant impact on the results New Energizer reports in its Combined Financial Statements. Specific
areas, among others, requiring the application of management’s estimates and judgment include assumptions
pertaining to basis of presentation, corporate expense allocations, revenue recognition, share-based
compensation, and income taxes. On an ongoing basis, New Energizer evaluates its estimates, but actual results
could differ materially from those estimates.

New Energizer’s critical accounting policies have been reviewed with ParentCo’s Audit Committee of the
Board of Directors. This listing is not intended to be a comprehensive list of all of New Energizer’s accounting
policies.

e Basis of Presentation The Combined Financial Statements include the accounts of New Energizer.
New Energizer has no material equity method investments or variable interests. Account allocations of
shared functions to New Energizer are based on the allocations to the Household Products segment
within ParentCo’s financial statements. Shared functions between ParentCo’s Household Products and
Personal Care segments and ParentCo itself include product warehousing and distribution, various
transaction processing functions, and in some countries, a combined sales force and management.
ParentCo has historically applied a fully allocated cost basis, in which shared business functions are
allocated between the segments. Such allocations by ParentCo are estimates, and do not fully represent
the costs of such services if performed on a standalone basis.

The Combined Financial Statements were prepared on a standalone basis derived from the consolidated
financial statements and accounting records of ParentCo. These statements reflect the historical results
of operations, financial position and cash flows of New Energizer in accordance with GAAP. The
Combined Financial Statements are presented as if New Energizer had been carved out of ParentCo for
all periods presented. All significant transactions within New Energizer have been eliminated. The
assets and liabilities in the carve-out financial statements have been reflected on a historical cost basis,
as immediately prior to the distribution all of the assets and liabilities presented are wholly owned by
ParentCo and are being transferred to New Energizer at carry-over basis.

e Corporate Expense Allocations These Combined Financial Statements include expense allocations
for (1) certain product warehousing and distribution; (2) various transaction process functions; (3) a
combined sales force and management for certain countries; (4) certain support functions that are
provided on a centralized basis within ParentCo and not recorded at the business division level
including, but not limited to, finance, audit, legal, information technology, human resources,
communications, facilities, and compliance; (5) employee benefits and compensation; (6) share-based
compensation; (7) financing costs, and (8) the effects of restructuring and the Venezuela
deconsolidation. These expenses have been allocated to New Energizer on the basis of direct usage

91



200!L{lrv25l64m7l]

ENERGIZER HOLDINGS, RR Donnelley ProFile 2552 MWRsobbr0cm  21-May-2015 22:28 EST 839175 TX 92 15*
FORM 10 . LAN CLN PS PMT 1C

where identifiable, with the remainder allocated on a basis of global net sales, cost of sales, operating
income, headcount or other measures of New Energizer and ParentCo. Certain debt obligations of
ParentCo have not been included in the Combined Financial Statements of New Energizer, because
New Energizer is not a party to the obligation between ParentCo and the debt holders. Financing costs
related to such debt obligations have been allocated to New Energizer based on the extent to which
New Energizer participated in ParentCo’s corporate financing activities. For an additional discussion of
expense allocations see Note 7 of the Notes to the Unaudited Combined Condensed Financial
Statements.

Management believes the assumptions underlying the carve-out financial statements, including the
assumptions regarding allocated expenses reasonably reflect the utilization of services provided to or
the benefit received by New Energizer during the periods presented. Nevertheless, the Combined
Financial Statements may not include all of the actual expenses that would have been incurred by New
Energizer and may not reflect our results of operations, financial position and cash flows had we been a
standalone company during the periods presented. It is not practicable to estimate actual costs that
would have been incurred had New Energizer been a standalone company during the periods presented.
Actual costs that would have been incurred if New Energizer had been a standalone company would
depend on multiple factors, including organizational structure and strategic decisions in various areas,
including information technology and infrastructure

* Revenue Recognition New Energizer’s revenue is from the sale of its products. Revenue is recognized
when title, ownership and risk of loss pass to the customer. Discounts are offered to customers for early
payment and an estimate of the discounts is recorded as a reduction of net sales in the same period as
the sale. Our standard sales terms are final and returns or exchanges are not permitted unless a special
exception is made. Reserves are established and recorded in cases where the right of return does exist
for a particular sale.

New Energizer offers a variety of programs, such as consumer coupons and similar consumer rebate
programs, primarily to its retail customers, designed to promote sales of its products. Such programs
require periodic payments and allowances based on estimated results of specific programs and are
recorded as a reduction to net sales. New Energizer accrues, at the time of sale, the estimated total
payments and allowances associated with each transaction. Additionally, New Energizer offers
programs directly to consumers to promote the sale of its products. Promotions which reduce the
ultimate consumer sale prices are recorded as a reduction of net sales at the time the promotional offer
is made, generally using estimated redemption and participation levels. Taxes we collect on behalf of
governmental authorities, which are generally included in the price to the customer, are also recorded
as a reduction of net sales. New Energizer continually assesses the adequacy of accruals for customer
and consumer promotional program costs not yet paid. To the extent total program payments differ
from estimates, adjustments may be necessary. Historically, these adjustments have not been material.

* Share-Based Compensation New Energizer employees have historically participated in ParentCo’s
equity-based compensation plans. Equity-based compensation expense has been allocated to New
Energizer based on the awards and terms previously granted to ParentCo employees. Until
consummation of the distribution, New Energizer will continue to participate in ParentCo’s equity-
based compensation plans and record equity-based compensation expense based on the equity-based
awards granted to New Energizer’s employees. Accounting guidance requires that the cost resulting
from all share-based payment transactions be recognized in the financial statements. Guidance
establishes fair value as the measurement objective in accounting for share-based payment
arrangements and requires all companies to apply a fair-value-based measurement method in
accounting for generally all share-based payment transactions with employees.

e Income Taxes New Energizer accounts for income taxes in accordance with the required asset and
liability approach for financial accounting and reporting for income taxes. Under the asset and liability
approach, deferred taxes are provided for the net tax effects of temporary differences between the
carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for
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income tax purposes. Valuation allowances are established where management determines that it is
more likely than not that some portion or all of a deferred tax asset will not be realized. Deferred taxes
have not been provided on the cumulative undistributed earnings of foreign subsidiaries to the extent
amounts are expected to be reinvested indefinitely.

Recently Issued Accounting Standards

The following accounting pronouncement was newly issued for the six months ended March 31, 2015. The
pronouncement did not have a material impact on New Energizer’s Unaudited Combined Condensed Financial
Statements.

On April 7, 2015, the FASB issued a new ASU, which requires debt issuance costs related to a recognized
debt liability be presented in the balance sheet as a direct deduction from the carrying amount of that debt
liabilities, consistent with debt discounts. The update will be effective for New Energizer beginning October 1,
2016, and early adoption is permitted for financial statements that have not been previously issued. Retrospective
application is required, and an entity is required to comply with the applicable disclosures for a change in
accounting principles upon adoption. New Energizer is in the process of evaluating the impact the revised
guidance will have on its financial statements.

The following accounting pronouncements were newly issued for the year ended September 30, 2014. These
pronouncements did not have a material impact on our Combined Financial Statements.

On April 10, 2014, the Financial Accounting Standards Board (the “FASB”) issued Accounting Standards
Update (ASU) No. 2014-08, Reporting Discontinued Operations and Disclosures of Disposals of Components of
an Entity (the revised standard). The revised standard changes the current guidance and, in many cases, is
expected to result in fewer disposals being presented as discontinued operations. The standard is effective for
public companies for annual periods beginning after December 15, 2014 and is to be applied prospectively to all
new disposals of components and new classifications as held for sale beginning in 2015 for most entities, with
early adoption allowed in 2014. New Energizer’s first reporting date with the new standard will be December 31,
2015. We will evaluate the effects of this standard on our financial position, results of operations and cash flows
as applicable.

On May 28, 2014, the FASB issued ASU No. 2014-09, Revenue for Contracts with Customers, which
provides a single comprehensive revenue recognition model for all contracts with customers to improve
comparability within industries, across industries, and across capital markets. The standard is effective for public
companies for annual and interim periods beginning after December 15, 2016 and early adoption is not
permitted. New Energizer’s first reporting date with the new standard will be December 31, 2017. The effects of
this standard on our financial position, results of operations and cash flows are not yet known.

On August 28, 2014, the FASB issued ASU No. 2014-15, Disclosure of Uncertainties about an Entity’s
Ability to continue as a Going Concern, which requires management to assess New Energizer’s ability to
continue as a going concern and to provide related disclosures in certain circumstances. The standard is effective
for public companies for annual periods beginning after December 15, 2016 and early adoption is permitted. New
Energizer’s first reporting date with the new standard will be September 30, 2017. We will evaluate the effects of
this standard on our financial position, results of operations and cash flows as applicable, but currently do not
expect an impact.

Responsibility for Financial Statements

The preparation and integrity of the financial statements of New Energizer are the responsibility of its
management. These statements have been prepared in conformance with GAAP, and in the opinion of
management, fairly present New Energizer’s financial position, results of operations and cash flows.
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New Energizer maintains accounting and internal control systems, which it believes are adequate to provide
reasonable assurance that assets are safeguarded against loss from unauthorized use or disposition and that the
financial records are reliable for preparing financial statements. The selection and training of qualified personnel,
the establishment and communication of accounting and administrative policies and procedures, and an extensive
program of internal audits are important elements of these control systems.

ParentCo’s Board of Directors, through its Audit Committee consisting solely of non-management directors,
meets periodically with management, internal audit and the independent auditors to discuss audit and financial

reporting matters. To assure independence, PricewaterhouseCoopers LLP has direct access to ParentCo’s Audit
Committee.
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Executive Officers Following the Distribution

The following table sets forth information as of May 27, 2015 regarding the individuals who are expected to
serve as executive officers of New Energizer following the distribution. Some of New Energizer’s executive
officers are currently executive officers and employees of ParentCo, but will cease to hold such positions upon
the consummation of the separation. One of New Energizer’s executive officers will also hold a position as a
member of New Energizer’s Board of Directors. For more information see “Directors.”

Name E Position

Alan R. Hoskins ................ 54  Director, President and Chief Executive Officer

Brian K.Hamm . ................ 41 Executive VP and Chief Financial Officer

Gregory T. Kinder . .............. 54 Executive VP and Chief Supply Chain Officer

Mark S. LaVigne .. .............. 43 Executive VP and Chief Operating Officer

Emily K.Boss .................. 53  Vice President, General Counsel

Timothy W. Gorman . ............ 54 Vice President, Controller and Principal Accounting Officer

Alan R. Hoskins will be the President and Chief Executive Officer of New Energizer. At ParentCo, he is
currently President and Chief Executive Officer, Energizer Household Products, a position he has held since
April 2012. Prior to his current position, Mr. Hoskins held several leadership positions at ParentCo, including
Vice President, Asia-Pacific, Africa and Middle East from 2008 to 2011, Vice President, North America
Household Products Division from 2005 to 2008, Vice President, Sales and Trade Marketing from 1999 to 2005,
and Director, Brand Marketing from 1996 to 1999. He started his career at Union Carbide in 1983 following
several years in the retailer, wholesaler and broker industry. Mr. Hoskins holds a B.S. in Business Administration
and Marketing from Western New England College and a Masters of Business Administration from Webster
University. He also completed the Senior Executive Program at Columbia University.

Brian K. Hamm will be the Executive Vice President and Chief Financial Officer of New Energizer.
Currently Vice President, Controller and Chief Accounting Officer of ParentCo, Mr. Hamm has been with
ParentCo since 2008, previously serving as Vice President, Global Business Transformation and Vice President,
Global Finance, Energizer Household Products. Mr. Hamm led the 2013 enterprise-wide restructuring project
and was a driving force behind ParentCo’s Working Capital initiative. Prior to joining ParentCo, he spent 10
years with PepsiAmericas, Inc., a publicly traded beverage company, most recently as Vice President, Domestic
Planning. Mr. Hamm holds a B.S. in Accountancy from the University of Illinois.

Gregory T. Kinder will be the Executive Vice President and Chief Supply Chain Officer of New Energizer.
Mr. Kinder has strong experience in maximizing efficiencies across end-to-end Supply Chain and the ability to
leverage the scale of our company globally. He joined ParentCo in May 2013, bringing with him over 30 years of
Procurement, Supply Chain, and Operations experience. He has previously worked with leading manufacturing
companies and suppliers across diverse industries and geographies, including experience working and living
abroad for five years in Europe and six years in Asia (Singapore and Shanghai, China). Prior to joining ParentCo,
Mr. Kinder served as Vice President and Chief Procurement Officer at Doosan Infracore International, Inc. from
2009 to 2013. He has also served as Vice President, Global Sourcing for Modine Manufacturing Company.
Mr. Kinder also held a variety of purchasing and supply chain/operations related positions over 21 years with
Johnson Controls, Inc., including Vice President of Purchasing, APAC. Mr. Kinder holds a B.A. in Procurement
and Materials Management and Production Operations from Bowling Green State University.

Mark S. LaVigne will be the Executive Vice President and Chief Operating Officer of New Energizer. He
has been with ParentCo since 2010, most recently serving as the Separation Lead and a member of the Executive
Steering Committee in addition to his duties as Vice President, General Counsel and Secretary. Prior to joining
ParentCo, Mr. LaVigne was a partner at Bryan Cave LLP from 2007 to 2010, where he advised ParentCo on the
Playtex and Edge/Skintimate acquisitions. Mr. LaVigne holds a J.D. from St. Louis University School of Law
and a B.A. from the University of Notre Dame.
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Emily K. Boss will be Vice President, General Counsel of New Energizer. Ms. Boss brings over 25 years of
experience and expertise to her role as Vice President, General Counsel. She joined ParentCo in September 2013
as Vice President and Associate General Counsel, Commercial and IP. Prior to ParentCo, Ms. Boss spent 14
years at Georgia-Pacific where she was Assistant General Counsel in Consumer Products & Intellectual
Properties from 2007 to 2013. Before that, she spent nine years at Diageo PLC, a beverage segment consumer
packaged goods company where she last served as Vice President and Assistant General Counsel. Ms. Boss holds
a J.D. from George Mason University School of Law and a B.S. in Political Science from James Madison
University.

Timothy W. Gorman will be Vice President, Controller and Principal Accounting Officer of New Energizer.
Mr. Gorman brings over 30 years of finance and controllership experience, including over 25 years of experience
with a standalone public company. He joined ParentCo in September 2014 as Vice President and Controller of
Energizer Household Products Group. Prior to ParentCo, Mr. Gorman was a consultant in private practice from
December 2010 to August 2014 advising clients on a variety of matters. Before that, he spent 26 years with
PepsiAmericas, Inc., a publicly traded beverage company, most recently as Senior Vice President, Controller and
Principal Accounting Officer serving in that role from January 2008 to November 2010 leading all corporate
finance functions, including external and internal financial reporting, accounting, tax, risk management and back
office functions. Mr. Gorman holds a B.S. in Accounting from Indiana University.
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Board of Directors Following the Distribution

The following table sets forth information as of May 27, 2015 regarding those persons who are expected to
serve on New Energizer’s Board of Directors following the distribution and until their respective successors are
duly elected and qualified. After the distribution, none of these individuals will be directors or employees of
ParentCo, except for Mr. Johnson, who is expected to continue as a director of ParentCo.

Name % Position

J. Patrick Mulcahy .............. 71  Chairman
Alan R. Hoskins ................ 53 Director, President and Chief Executive Officer
Bill G. Armstrong . .............. 67 Director
Cynthia J. Brinkley .............. 55 Director
KevinJ.Hunt .................. 63  Director
James C. Johnson ............... 62  Director
JohnE.Klein................... 69 Director
W. Patrick McGinnis ............ 67 Director
Patrick J. Moore ................ 60 Director
JohnR.Roberts . ................ 73  Director

Upon completion of the distribution, New Energizer’s Board of Directors will be divided into three classes,
two comprised of three directors and one comprised of four directors. The directors designated as Class I
directors will have terms expiring at our 2016 annual meeting of shareholders. The directors designated as
Class II directors will have terms expiring at our 2017 annual meeting of shareholders. The directors designated
as Class III directors will have terms expiring at our 2018 meeting of shareholders. New Energizer expects that
Class I directors will be comprised of Messrs. Hoskins, Moore, Hunt and Mulcahy; Class II directors will be
comprised of Ms. Brinkley and Messrs. Armstrong and Roberts; and Class III directors will be comprised of
Messrs. Johnson, Klein and McGinnis. At our 2017 annual meeting, the first annual meeting after our first full
fiscal year as an independent company, we plan on proposing to shareholders an amendment to the articles of
incorporation that will provide for the staged declassification of the Board of Directors. If approved, our articles
of incorporation will provide that (i) commencing with the class of directors standing for election at the
Company’s 2018 annual meeting, directors will stand for election for one-year terms; (ii) directors who were
elected prior to the 2018 annual meeting would continue to hold office until the ends of the terms for which they
were elected and until their successors are elected and qualified; and (iii) beginning with the Company’s 2020
annual meeting, and at each annual meeting thereafter, all directors would stand for election for a one-year term.

J. Patrick Mulcahy will be the Chairman of New Energizer’s Board of Directors. Mr. Mulcahy has served as
Chairman of ParentCo’s Board of Directors since 2007. He served as Vice Chairman of the ParentCo Board from
January 2005 to January 2007, and prior to that time served as Chief Executive Officer of ParentCo from 2000 to
2005, and as Chairman of the Board and Chief Executive Officer of Eveready Battery Company, Inc. from 1987
until his retirement in 2005. He is also a director of Hanesbrands Inc. and was formerly a director of Ralcorp
Holdings, Inc. and Solutia, Inc. Solutia and certain of its subsidiaries filed voluntary petitions for bankruptcy in
2003 and emerged from bankruptcy in 2008. Mr. Mulcahy has over 40 years of experience in consumer products
industries, including almost 20 years as chief executive of ParentCo’s battery business. He was ParentCo’s first
chief executive officer, and managed and directed the acquisition of ParentCo’s Schick-Wilkinson Sword
business in 2003. Mr. Mulcahy holds a B.A. in Agricultural Economics and a Masters of Business
Administration from Cornell University. He is very knowledgeable about the dynamics of our business and the
categories in which we compete. His experience with the complex financial and operational issues of consumer
products businesses brings critical financial, operational and strategic expertise to our Board of Directors.

Alan R. Hoskins will be the President and Chief Executive Officer of New Energizer. At ParentCo, he is
currently President and Chief Executive Officer, Energizer Household Products, a position he has held since
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April 2012. Prior to his current position, Mr. Hoskins held several leadership positions at ParentCo, including
Vice President, Asia-Pacific, Africa and Middle East from 2008 to 2011, Vice President, North America
Household Products Division from 2005 to 2008, Vice President, Sales and Trade Marketing from 1999 to 2005,
and Director, Brand Marketing from 1996 to 1999. He started his career at Union Carbide in 1983 following
several years in the retailer, wholesaler and broker industry. Mr. Hoskins holds a B.S. in Business Administration
and Marketing from Western New England College and a Masters of Business Administration from Webster
University. He also completed the Senior Executive Program at Columbia University. Mr. Hoskins is very
knowledgeable about the dynamics of our business and the categories in which we compete. His experience with
the complex financial and operational issues of consumer products businesses brings critical financial,
operational and strategic expertise to our Board of Directors.

Bill G. Armstrong has been a Director of ParentCo since 2005. Mr. Armstrong is a private equity investor
and a former director of Ralcorp Holdings, Inc. From 2001 to 2004, Mr. Armstrong served as Executive Vice
President and Chief Operating Officer at Cargill Animal Nutrition. Prior to his employment with Cargill, Mr.
Armstrong served as Chief Operating Officer of Agribrands International, Inc., an international agricultural
products business, and as Executive Vice President of Operations of the international agricultural products
business of Ralston Purina Company. He also served as managing director of Ralston’s Philippine operations,
and during his tenure there, was a director of the American Chamber of Commerce. New Energizer believes that
as a result of his international and operational experience, as well as his extensive experience with corporate
transactions, he will provide a global perspective to the Board.

Cynthia J. Brinkley is Executive Vice President for International Operations and Business Integration for
Centene Corporation. Prior to joining Centene in 2014, Ms. Brinkley was Vice President of Global Human
Resources for General Motors from 2011 to 2013. Prior to GM, she was Senior Vice President of Talent
Development and Chief Diversity Officer for AT&T from 2008 to 2011. Ms. Brinkley worked for SBC
Communications from 1986 to 2008, lastly as President of SBC / AT&T Missouri, while SBC Communications
acquired AT&T. She is currently Chair of the National Oasis Institute. New Energizer believes that Ms. Brinkley
will bring significant experience in communications and human resources to New Energizer’s Board of Directors
and will provide the Board with a unique perspective on high-profile issues facing our core businesses.

Kevin J. Hunt served as Chief Executive Officer and President of Ralcorp Holdings from January 2012 to
January 2013. Mr. Hunt previously served as Co-Chief Executive Officer and President of Ralcorp Holdings
from 2003 to 2011 and Corporate Vice President from 1995 to 2003. Prior to joining Ralcorp Holdings, he was
Director of Strategic Planning for Ralston Purina and before that he was employed in various roles in
international and domestic markets and general management by American Home Products Corporation. Mr. Hunt
serves as an Advisory Director for Berkshire Partners and is a Director of the Clearwater Paper Corporation
Board. As a former CEO and President of a NYSE-listed company, New Energizer believes that Mr. Hunt will
bring his considerable experience to our Board and the committees thereof on which he will serve.

James C. Johnson has been a Director of ParentCo since 2013, and will remain a director of ParentCo
following the separation. Mr. Johnson served as General Counsel of Loop Capital Markets LL.C from November
2010 until his retirement in January 2014. From 1998 to 2009, Mr. Johnson served in a number of positions at
The Boeing Company, an aerospace and defense firm, including Vice President, Corporate Secretary and
Assistant General Counsel from 2003 until 2007, and Vice President and Assistant General Counsel, Commercial
Airplanes from 2007 to his retirement in March 2009. He is also a director of Ameren Corporation and
Hanesbrands Inc. Mr. Johnson has extensive executive management and leadership experience as the General
Counsel of a financial services firm and the former Vice President, Corporate Secretary and Assistant General
Counsel of an aerospace and defense firm; and strong legal, compliance, risk management, corporate governance
and compensation skills and experience.

John E. Klein has been a Director of ParentCo since 2003. Mr. Klein served as President of Randolph
College from 2007 to 2013. Previously, Mr. Klein served as Executive Vice Chancellor for Administration,
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Washington University in St. Louis from 2004 to 2007. From 1985 to 2003, Mr. Klein served as President and
Chief Executive Officer, Bunge North America, Inc. Prior to his appointment as CEO, he served in various senior
executive positions for Bunge North America, and earlier in his career, in a variety of positions internationally
for Bunge, Ltd. Mr. Klein earned a law degree and practiced law in New York City for several years before
joining Bunge Ltd. He is a former director of Embrex, Inc. He has also obtained significant administrative
experience in the field of higher education. Accordingly, New Energizer believes that he will bring the benefits
of his diverse legal, international, operational and administrative background and experience to our Board.

W. Patrick McGinnis has been a Director of ParentCo since 2002. Mr. McGinnis served as Chief Executive
Officer and President of Nestlé Purina PetCare Company from 2001 through January 1, 2015. From 1980 to
1999, he served various roles of increasing responsibility at Ralston Purina Company, including President and
Chief Executive Officer. Mr. McGinnis serves on the Board of Brown Shoe Company, Inc. Mr. McGinnis has
almost forty years of experience in consumer products industries, including almost twenty years as chief
executive of the Purina pet food business. As a result, he has expertise with respect to marketing and other
commercial issues, competitive challenges, and long-term strategic planning, as well as valuable perspectives
with respect to potential acquisitions of consumer products businesses that New Energizer believes will make
him an invaluable member of our Board.

Patrick J. Moore is President and Chief Executive Officer of PJM Advisors, LLC, a private equity
investment and advisory firm. Prior to PJM, Mr. Moore served as Chairman and Chief Executive Officer of
Smurfit-Stone Container Corporation from 2002 to 2011. He previously held positions in corporate lending,
international banking and corporate administration at Continental Bank in Chicago. He serves on the North
American Review Board of American Air Liquide Holdings, Inc. and on the Board of Archer Daniels Midland
Company. New Energizer believes that Mr. Moore’s experience and financial expertise will allow him to
contribute strongly to the oversight of overall financial performance and reporting by our Board.

John R. Roberts has been a Director of ParentCo since 2003. He served as Executive Director of Civic
Progress St. Louis from 2001 to 2006. Mr. Roberts served as a Managing Partner of Mid-South Region at Arthur
Andersen LLP from 1993 to 1998. He serves as a Director of Centene Corporation. Mr. Roberts is also a member of
the American Institute of Certified Public Accountants and formerly served on the Board of Regions Financial
Corporation. New Energizer believes that Mr. Roberts will bring many years of experience as an audit partner at
Arthur Andersen to our Board. His extensive knowledge of financial accounting, accounting principles, and
financial reporting rules and regulations, and his experience in evaluating financial results and generally overseeing
the financial reporting process of large public companies from an independent auditor’s perspective, will provide
invaluable expertise to our Board. His service as a board member and audit committee chair for other public
companies reinforces the knowledge and insight that New Energizer believes he will provide to our Board.

Upon completion of the separation, Messrs. Mulcahy, Roberts, Armstrong, Klein and McGinnis are
expected to resign as directors of ParentCo.

Director Independence

A majority of our Board of Directors, and the entire membership of our Audit and Nominating and
Executive Compensation Committees of our Board, will consist of independent, non-employee directors who
meet the criteria for independence required by the NYSE listing standards. In addition, our Corporate
Governance Principles will provide that there may not be at any time more than two employee directors serving
on our Board.
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A director will be considered independent if he or she does not have a material relationship with us, as
determined by our Board and consistent with the listing standards of the NYSE. To that end, our Board of
Directors, in the Corporate Governance Principles, will establish guidelines for determining whether a director is
independent. A director will not be considered independent if:

within the last three years the director was employed by us or one of our subsidiaries, or an immediate
family member of the director was employed by us or one of our subsidiaries as an executive officer;

the director is a current partner or employee of a firm that is our internal or external auditor;
the director has an immediate family member who is a current partner of such a firm;

the director has an immediate family member who is a current employee of such a firm and personally
works on our audit;

the director or an immediate family member was within the last three years a partner or employee of
such a firm and personally worked on our audit within that time; or

any of our present executive officers served on the compensation committee of another company that
employed the director or an immediate family member of the director as an executive officer within the
last three years.

The following relationships will be considered material:

a director or an immediate family member is an executive officer, or the director is an employee, of
another company which has made payments to, or received payments from, us, and the payments to, or
amounts received from, that other company in any of the last three fiscal years, exceed the greater of $1
million or 2% of such other company’s consolidated gross revenues;

a director or an immediate family member, during any 12-month period within the last three years,
received more than $120,000 in direct compensation from us, other than director and committee fees
and pension or other forms of deferred compensation for prior service (provided that such
compensation is not contingent in any way on continued service);

a director is an executive officer of a charitable organization and our annual charitable contributions to
the organization (exclusive of gift-match payments), in any single fiscal year within any of the last
three years, exceed the greater of $1,000,000 or 2% of such organization’s total charitable receipts;

a director is a partner of or of counsel to a law firm that, in any of the last three years, performed
substantial legal services to us on a regular basis; or

a director is a partner, officer or employee of an investment bank or consulting firm that, in any of the
last three years, performed substantial services to us on a regular basis.

For relationships not described above or otherwise not covered in the above examples, a majority of our
independent directors, after considering all of the relevant circumstances, may make a determination whether or
not such relationship is material and whether the director may therefore be considered independent under the
NYSE listing standards. We will also consider and determine that members of our Audit Committee and
Nominating and Executive Compensation Committee satisfy the additional independence requirements of the
NYSE and SEC for such committees.

Director affiliations and transactions will be regularly reviewed to ensure that there are no conflicts or
relationships with New Energizer that might impair a director’s independence. Every year, we will submit a
questionnaire to each director and executive officer, in addition to conducting our own internal review, for the
purpose of identifying certain potentially material transactions or relationships between each director, or any
member of his or her immediate family, and New Energizer, our senior management and our independent auditor.
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Committees of the Board of Directors

Effective upon the completion of the distribution, our Board of Directors, which we refer to as “our Board,”
will have the following standing committees: an Audit Committee, a Nominating and Executive Compensation
Committee, and a Finance and Oversight Committee. The full membership of each of the committees will be
subject to the determination of our Board of Directors once it is fully constituted.

Audit Committee. Bill G. Armstrong, John E. Klein, Patrick J. Moore and John R. Roberts are expected to be
the members of our Board’s Audit Committee. John R. Roberts is expected to be the Audit Committee Chairman.
Our Board of Directors is expected to determine that at least one member of the Audit Committee is an “audit
committee financial expert” for purposes of the rules of the SEC. In addition, our Board is expected to determine
that at least one member of the Audit Committee has accounting or related financial management expertise and
that each member is financially literate as required by NYSE rules. In addition, we expect that our Board of
Directors will determine that each of the members of the Audit Committee will be independent, as defined by the
rules of the NYSE, Section 10A(m)(3) of the Exchange Act, and in accordance with our Corporate Governance
Principles. The Audit Committee will review auditing, accounting, financial reporting and internal control
functions. It will be responsible for engaging and supervising our independent accountants, resolving differences
between management and our independent accountants regarding financial reporting, pre-approving all audit and
non-audit services provided by our independent accountants, and establishing procedures for the receipt,
retention and treatment of complaints regarding accounting, internal accounting controls or auditing matters. The
head of our internal audit department will report directly to the Audit Committee and will provide the Audit
Committee reports on the internal audit department’s findings.

Nominating and Executive Compensation Committee. Bill G. Armstrong, Cynthia J. Brinkley, Kevin J. Hunt
and James C. Johnson are expected to be the members of our Board’s Nominating and Executive Compensation
Committee. James C. Johnson is expected to be the Nominating and Executive Compensation Committee
Chairman. Our Board of Directors is expected to determine that each member of the Nominating and Executive
Compensation Committee will be independent, as defined by the rules of the NYSE and in accordance with our
Corporate Governance Principles. In addition, we expect that the members of the Nominating and Executive
Compensation Committee will qualify as “non-employee directors” for purposes of Rule 16b-3 under the
Exchange Act and as “outside directors” for purposes of Section 162(m) of the Code. The Nominating and
Executive Compensation Committee will set compensation of our executive officers, approve deferrals under our
deferred compensation plan, administer our incentive stock plans and grant equity-based awards, including
performance-based awards, under those plans. The Nominating and Executive Compensation Committee will
administer and approve performance-based awards under our executive officer bonus plan and will establish
performance criteria for performance-based awards and certify as to their achievement. The committee will
monitor management compensation and benefit programs, and review principal employee relations policies. It
will also recommend nominees for election as directors or executive officers to our Board of Directors, as well as
committee memberships and compensation and benefits for directors, administer our stock ownership guidelines,
conduct the annual self-assessment process of our Board and its committees, and regularly review and update our
Corporate Governance Principles.

Finance and Oversight Committee. Alan R. Hoskins, Kevin J. Hunt, John E. Klein, J. Patrick Mulcahy and
W. Patrick McGinnis are expected to be the members of our Board’s Finance and Oversight Committee.
W. Patrick McGinnis is expected to be the Finance and Oversight Committee Chairman. The Finance and
Oversight Committee will review our financial condition, objectives and strategies, and acquisitions and other
major transactions, and make recommendations to our Board concerning financing requirements and dividend
policy, foreign currency management and pension fund performance, and act on behalf of our Board in the
intervals between board meetings as determined by the Board.

Our Board of Directors expects to adopt a written charter for each of the Audit Committee, the Nominating
and Executive Compensation Committee, and the Finance and Oversight Committee. These charters will be
posted on our website in connection with the separation.
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Compensation Committee Interlocks and Insider Participation

During our fiscal year ended September 30, 2014, New Energizer was not an independent company, and did
not have a compensation committee or any other committee serving a similar function. Decisions as to the
compensation of those who currently serve as our executive officers were made by ParentCo, as described in the
section of this information statement captioned “Compensation Discussion and Analysis.”

Corporate Governance
Shareholder Recommendations for Director Nominees

Our amended and restated bylaws will contain provisions that address the process by which a shareholder
may nominate an individual to stand for election to our Board of Directors. We expect that our Board of
Directors will adopt a policy concerning the evaluation of shareholder recommendations of Board candidates by
the Nominating and Executive Compensation Committee.

Corporate Governance Principles

Our Board of Directors is expected to adopt a set of Corporate Governance Principles in connection with the
separation to assist it in guiding our governance practices. These practices will be regularly re-evaluated by the
Nominating and Executive Compensation Committee in light of changing circumstances in order to continue
serving New Energizer’s best interests and the best interests of our shareholders.

Communicating with our Board of Directors

Our Corporate Governance Principles will include procedures by which shareholders and other interested
parties who would like to communicate their concerns to one or more members of our Board of Directors, a
Board committee or the independent non-management directors as a group may do so, including by writing to
any such party at Energizer SpinCo, Inc., c/o Corporate Secretary, 533 Maryville University Drive, St. Louis,
Missouri 63141.

Our “whistleblower” policy will prohibit us and any of our employees from retaliating or taking any adverse
action against anyone for raising a concern.

Director Qualification Standards

Our Corporate Governance Principles will provide that the Nominating and Executive Compensation
Committee is responsible for reviewing with our Board of Directors the appropriate skills and characteristics
required of Board members in the context of the makeup of our Board of Directors and developing criteria for
identifying and evaluating Board candidates.

The process that the Nominating and Executive Compensation Committee will use to identify a nominee to
serve as a member of our Board of Directors will depend on the qualities being sought. From time to time, we
may engage an executive search firm to assist the committee in identifying individuals qualified to be Board
members. The committee will consider the knowledge, experience, diversity, and personal and professional
integrity of potential directors, as well as their willingness to devote the time necessary to effectively carry out
the duties and responsibilities of membership on our Board. The committee may re-evaluate the relevant criteria
for Board membership from time to time in response to changing business factors or regulatory requirements.
Our full Board of Directors will be responsible for selecting candidates for election as directors based on the
recommendation of the Nominating and Executive Compensation Committee.

Risk Oversight and Risk Management

The role of our Board of Directors in risk oversight will be consistent with our leadership structure, with
management having day-to-day responsibility for assessing and managing our risk exposure and our Board of
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Directors and its committees providing oversight in connection with those efforts, with particular focus on the
most significant risks facing us.

The risk oversight responsibility of our Board of Directors and its committees will be enabled by
management reporting processes that are designed to provide visibility to our Board of Directors about the
identification, assessment and management of critical risks, and management’s risk mitigation strategies.
Management of day-to-day operational, financial and legal risks will be the responsibility of our operational and
executive leadership. We will maintain a Risk Committee of senior personnel in a number of functional areas.
The Risk Committee will be sponsored jointly by our chief financial officer and general counsel.

Policies on Business Ethics

In connection with the separation, we will adopt a Code of Business Conduct and Ethics that will require all
our business activities to be conducted in compliance with laws, regulations and ethical principles and values. All
of our directors, officers, and employees will be required to read, understand and abide by the requirements of
the Code of Business Conduct and Ethics. We will also adopt a Code of Business Conduct for Members of the
Board of Directors that will provide our directors with guidance on how to recognize, handle and report conflicts
of interest and ethical issues. The Code of Business Conduct and Ethics and Code of Business Conduct for
Members of the Board of Directors, which together we refer to as the “Codes of Conduct,” will be accessible on
our website. Any waiver of the Codes of Conduct for directors or executive officers may be made only by our
Board of Directors. We will disclose any amendment to, or waiver from, a provision of the Code of Business
Conduct and Ethics for the principal executive officer, principal financial officer, principal accounting officer or
controller, or persons performing similar functions, on our website within four business days following the date
of the amendment or waiver. In addition, we will disclose any waiver from the Codes of Conduct for the other
executive officers and for directors on our website.

Procedures for Treatment of Complaints Regarding Accounting, Internal Accounting Controls, and Auditing
Matters

In accordance with the Sarbanes-Oxley Act of 2002, we expect that our Audit Committee will adopt
procedures for the receipt, retention and treatment of complaints regarding accounting, internal accounting
controls, and auditing matters and to allow for the confidential, anonymous submission by employees and others
of concerns regarding questionable accounting or auditing matters.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

Overview of Compensation Determinations Prior to the Separation and Named Executive Officers

Until the separation, we will be a wholly owned subsidiary of ParentCo, and therefore ParentCo’s senior
management and the Nominating and Executive Compensation Committee (“ParentCo’s NECC”) of ParentCo’s
Board of Directors determined our historical compensation strategy. Since the information presented in the
compensation tables of this information statement relates to fiscal year 2014, which ended on September 30,
2014, this Compensation Discussion and Analysis focuses primarily on ParentCo’s compensation programs and
decisions with respect to fiscal year 2014 and the processes for determining fiscal year 2014 compensation while
we were part of ParentCo. Specifically, in this Compensation Discussion and Analysis, we:

e describe the anticipated features of our compensation program following the separation;

e describe ParentCo’s goals for compensating our named executive officers, who are identified below, in
fiscal year 2014;

e describe the elements of ParentCo’s compensation program and explain how executive compensation
decisions in fiscal year 2014 reflect ParentCo’s business performance; and

e explain the tables and other disclosures that follow this Compensation Discussion and Analysis.

In connection with the separation, our Board of Directors will form its own Nominating and Executive
Compensation Committee. Following the separation, that committee will determine our executive compensation
strategy.

This Compensation Discussion and Analysis presents historical compensation information for the following
individuals, whom we refer to as our “named executive officers”:

e Alan R. Hoskins, President and Chief Executive Officer; prior to the separation, Mr. Hoskins served as
President and Chief Executive Officer, Energizer Household Products;

e Brian K. Hamm, Executive Vice President and Chief Financial Officer; prior to the separation,
Mr. Hamm served as Vice President, Controller and Chief Accounting Officer of ParentCo; and

e Mark S. LaVigne, Executive Vice President and Chief Operating Officer; prior to the separation,
Mr. LaVigne served as Vice President, General Counsel & Secretary as well as Separation Lead.

Additional information about New Energizer’s expected senior executive team following the separation is set
forth in the section of this information statement captioned “Management-Executive Officers Following the
Distribution.”

Anticipated Compensation Program Design Following the Separation

Our Nominating and Executive Compensation Committee has not yet been established and therefore has not
established a specific set of objectives or principles for our executive compensation program. Until the
separation, ParentCo’s NECC will continue to make certain compensation decisions and take actions regarding
our compensation philosophy, principles and program design. Following the separation, such decisions will be
made, and related actions taken, by our Nominating and Executive Compensation Committee.

It is anticipated that ParentCo’s NECC, and after the separation, our Nominating and Executive
Compensation Committee, will establish objectives and principles similar to the objectives and principles that
ParentCo maintained for its compensation program in fiscal year 2014, as described in this Compensation
Discussion and Analysis.
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We expect that our executive compensation program following the separation will generally include the
same elements as ParentCo’s executive compensation program. In connection with the separation, we expect to
adopt an equity incentive plan under which various awards in respect of our common stock may be granted to our
employees and directors as well as an annual cash bonus program.

The Energizer Holdings, Inc. Equity Incentive Plan, which we refer to as “New Energizer EIP,” will provide
for the grant of long-term equity compensation in the form of options and other stock based awards, which may
include, but are not limited to the following types of awards: restricted stock awards, restricted stock equivalent
awards, stock appreciation rights, and performance-based other stock awards. The New Energizer EIP also
permits the deferral of payment of an employee’s cash bonus, other cash compensation or an award under the
New Energizer EIP in the form of either common stock or common stock equivalents.

Stock options entitle the recipient to purchase a specified number of shares of New Energizer common
stock for a specified period of time at an option price, which will not be less than the fair market value
of the common stock on the date of grant.

Restricted stock awards consist of grants of shares of New Energizer common stock that are restricted
and may not be sold, pledged, transferred or otherwise disposed of until the lapse or release of such
restrictions.

Restricted stock equivalent awards represent a grant of units representing shares of New Energizer
common stock. Upon vesting or payment dates, cash or shares of New Energizer common stock will be
issued.

Stock appreciation rights allow recipients to receive an amount equal to the excess of the fair market
value of a number of shares of New Energizer common stock as of the date of exercise over the fair
market value of such shares on the date of grant, less all applicable taxes, payable in cash or shares.

Performance based other stock awards are awards that are continent on the attainment of one or more
pre-established performance goals.

We expect that long-term equity incentive awards will enhance the profitability and value of New Energizer
for the benefit of its shareholders by providing for stock options and other stock awards to attract, retain and
motivate officers and other key employees who make important contributions to the success of the company, and
to provide equity-linked compensation for directors.

The total number of shares of New Energizer common stock that may be delivered under the New Energizer
EIP is 10,000,000, plus any shares that are forfeited without delivery. Awards other than options and stock
appreciation rights will be counted against the reserve in a 2-to-1 ratio. Awards under the New Energizer EIP
which are payable in cash will not be counted against the reserve unless actual payment is made in shares of
common stock instead of cash. The following will not be applied to the share limitations above: (i) dividends or
dividend equivalents paid in cash in connection with outstanding awards, (ii) any shares of common stock subject
to an award which award is forfeited, cancelled, terminated, expires or lapses for any reason, and (iii) shares of
common stock and any awards that are granted through the settlement, assumption, or substitution of outstanding
awards previously granted, or through obligations to grant future awards, as a result of a merger, consolidation,
spin-off or acquisition of the employing company with or by New Energizer. If an award is to be settled in cash,
the number of shares of common stock on which the award is based shall not count toward the share limitations.
The number of shares of New Energizer common stock that will relate to ParentCo awards that are converted to
New Energizer equity awards will be calculated in a manner designed to reflect the intrinsic value of such awards
at the time of the separation. Because the conversion formula is based on future trading prices, the precise
number of shares of New Energizer common stock that the converted equity awards will relate to is currently not

known.

In connection with the separation, we also plan to adopt stock ownership guidelines that are similar to those
adopted by ParentCo.
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In addition, we expect to provide change in control severance benefits to our named executive officers that
are similar to those currently provided by ParentCo to our named executive officers. In connection with the
separation, we will assume from ParentCo the obligation to provide our named executive officers the benefits
provided for in their respective change of control employment agreements with ParentCo. We also expect to
adopt a defined contribution 401 (k) plan, excess 401(k) plan and deferred compensation plan that are similar to
those maintained by ParentCo and to assume certain liabilities related to employees of New Energizer under
these plans. See “Certain Relationships and Related Party Transactions—Agreements with ParentCo—Employee
Matters Agreement” for information on the allocation of liabilities with respect to employees and employee
benefit plans between ParentCo and New Energizer.

Once established, our Nominating and Executive Compensation Committee will review the impact of our
separation from ParentCo and all aspects of compensation and make appropriate adjustments to our
compensation programs and practices.

Principles of ParentCo’s Compensation Program

ParentCo is committed to maintaining competitive compensation practices. The principles ParentCo follows
are:

Pay for Performance. ParentCo’s primary goal is to instill a “pay for performance” culture throughout its
organization, with a significant portion of targeted compensation for its named executive officers dependent upon
achievement of performance goals, and forfeited if goals are not achieved.

Competitive Total Compensation Packages. ParentCo strives to attract and retain strong executive leaders,
with competitive total compensation opportunities near the 50th percentile of its peer group. ParentCo’s
compensation program is designed to motivate these leaders with objectives aligned with operating results and
execution of significant initiatives.

Alignment with Shareholder Interests. A substantial portion of our named executive officers’ total
compensation is in the form of restricted stock equivalents and ParentCo has stock ownership guidelines for its
executive officers and prohibitions on the hedging of ParentCo stock, in order to align the compensation received
by executives with the returns received by ParentCo’s shareholders.

Key Elements of Executive Compensation in Fiscal Year 2014

In the beginning of fiscal 2013, ParentCo’s NECC made several significant changes to executive officer
compensation in order to improve its linkage to shareholder value and streamline executive compensation
programs.

Continued enhancements to the long-term incentive program

Beginning in fiscal 2013, ParentCo’s NECC adopted three metrics for the long-term incentive program,
replacing the Adjusted EPS metric used in past years. At the start of fiscal year 2014, ParentCo’s NECC reviewed
the compensation elements and determined that the compensation elements adopted in fiscal 2013 continued to be
consistent with ParentCo’s compensation philosophy and approved the same metrics for fiscal year 2014:

e adjusted return on invested capital (ROIC), to support ParentCo’s focus on cash flow, including
improved working capital performance, and to emphasize the importance of capital allocation
decisions;

e cumulative adjusted earnings before interest, taxes, depreciation and amortization (EBITDA), to
emphasize growth in core operating earnings; and

» relative total shareholder return to further ensure that realized results are aligned with, and
shareholder value creation results from ROIC and EBITDA can be further impacted by relative total
shareholder return.
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For fiscal year 2014, to continue to enhance the emphasis on ParentCo’s performance, ParentCo’s NECC
adjusted the mix of restricted stock equivalents by increasing the performance-based portion to 75% of the
restricted stock equivalents available to be earned at target. This is an increase from 54% of the restricted stock
equivalents at target in fiscal 2013.

Multiple metrics of the short-term incentive program

Beginning in fiscal 2013, ParentCo’s NECC also approved four metrics to measure performance in the
short-term incentive program, replacing the Adjusted EPS metric used in past years. At the start of fiscal year
2014, ParentCo’s NECC reviewed the compensation elements and determined that the compensation elements
adopted in fiscal 2013 continued to be consistent with ParentCo’s compensation philosophy and approved the
same metrics for fiscal year 2014:

Company-wide cost savings associated with restructurings, which constitutes 20% of the weighting,
to focus on delivering the three-year global cost savings to investors announced by ParentCo, to be paid
annually, as cost savings for the multi-year restructuring project are achieved;

adjusted earnings per share (EPS), which constitutes 30% of the weighting, to encourage executives
to deliver on bottom-line results;

Company-wide pre-tax adjusted operating profit, which constitutes 30% of the weighting, to reward
operating performance; and

adjusted net working capital as a percentage of sales (NWC), which constitutes 20% of the
weighting, to encourage improved management of working capital.
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Elements of Compensation

The elements of ParentCo’s fiscal year 2014 executive compensation program as well as the purpose of each

item are shown in the following table:

Compensation Element Description

Purpose

Base Salary Annual fixed salary, payable in cash.

Annual Cash Bonus Bonuses are payable in cash upon

achievement of the pre-determined
company-wide metrics:

* Adjusted EPS target (30%)
e Adjusted Operating Profit (30%)
e Three-Year global Cost Savings

(20%)
* Adjusted Net Working Capital
(20%)
Three Year Equity 75% of the restricted stock equivalents
Awards available to be awarded at target vest,

based on performance targets of three
metrics: (i) adjusted return on invested

capital, (ii) cumulative adjusted EBITDA

and (iii) results from (i) and (ii) above
can be further impacted by ParentCo’s
relative total shareholder return. The
remaining portion vests on the third
anniversary of the grant if the recipient
remains employed with ParentCo.

Supplemental Retirement Executives participate in the retirement

Plans plans available for all employees; the
supplemental retirement plans restore
retirement benefits otherwise limited by
federal statute.

Change of Control Executives are entitled to benefits in the

Severance Agreements event of a change of control only if they
are involuntarily terminated (or they
resign for good cause) following a

change of control of ParentCo.

Objectives

Helps attract and retain key individuals.

Promotes achievement of company-wide
performance goals.

Promotes achievement of long-term
company-wide earnings performance
goals.

Provides a direct link to shareholder
interests by tying a significant portion of
executive’s personal wealth to the
performance of ParentCo’s common
stock.

Vesting requirements help to retain key
employees.

Ensures that our named executive officers
receive the same relative value compared
to other employees who are not subject to
these limits.

Allows executives to make decisions
focusing on the interests of shareholders
while using a “double trigger” (a change
of control plus termination) to avoid a
windfall.

The key objective of ParentCo’s compensation philosophy is to reward management based upon their

success in increasing shareholder value. With a focus on achieving this overarching goal, the overall executive
compensation program is designed to provide a compensation package that will enable ParentCo to attract and
retain highly talented executives and maintain a performance-oriented culture.

Pay for Performance

ParentCo’s goal is to instill a “pay for performance” culture throughout its operations, with total
compensation opportunities targeted near the 50 percentile of its peer group.
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In 2014, a significant portion of targeted compensation for ParentCo’s named executive officers, consisting
of the annual cash bonus and three-year equity awards, was variable—not fixed—compensation, rewarding our
named executive officers for the achievement of outstanding and sustained Company performance, which builds
shareholder value. ParentCo believes this compensation structure offers higher potential rewards for superior
performance, and significantly lower compensation for results below target.

Competitive Total Compensation Package

ParentCo’s executive officers are highly experienced, with average industry experience of over 20 years,
and have been successful in diversifying ParentCo’s businesses, improving operating results and sustaining long-
term adjusted EPS growth. Because of management’s level of experience and successful track record, as well as
the value of maintaining continuity in senior executive positions, ParentCo views retention of key executives as
critical to the ongoing success of its operations. Consequently, ParentCo:

e targets total compensation packages near the 50t percentile of ParentCo’s peer group of companies to
help retain key executives and remain competitive in attracting new employees; and

e establishes vesting periods for ParentCo’s time-based equity-based awards, to provide additional
retention incentives.

ParentCo’s executive compensation program also includes features to address other compensation-related
issues such as retirement concerns of employees, which ParentCo believes have played an important role in its
executive compensation structure.

Alignment with Shareholder Interests

A significant portion of ParentCo’s compensation program consists of equity grants that align its officers’
interests with those of shareholders by tying a significant portion of the officers’ personal wealth to the
performance of ParentCo’s common stock.

ParentCo’s incentive compensation program focuses on a combination of short- and long-term profitability
metrics and other metrics which motivate the achievement of significant corporate project goals. Specifically, in
the short-term incentive plan, ParentCo uses two profitability metrics, with a combined weighing at 60% of the
total annual bonus opportunity, and two project metrics, with a combined weighting at 40% of the total bonus
opportunity.

Profitability Metrics
* Adjusted EPS (30% weighting), aligned with overall performance

e Adjusted Operating Profit (30% weighting), aligned with underlying operational performance

Project Metrics

e Company-Wide Three-Year Global Cost Savings (20% weighting), supporting ParentCo’s 2013
restructuring

* Net Working Capital as a Percentage of Sales (20% weighting), supporting ParentCo’s net working
capital initiative

During fiscal year 2014, the long-term incentive plan performance restricted stock equivalents, approved in
November 2011, vested based on compound annual growth in adjusted EPS over the three-year performance
period, which aligned with shareholder interests in adjusted EPS growth and stock price appreciation during the
performance period.
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Implementation of the Compensation Program

ParentCo’s Board of Directors has delegated authority to ParentCo’s NECC to approve all compensation
and benefits for ParentCo’s executive officers. ParentCo’s NECC sets executive salaries and bonuses, reviews
executive benefit programs, including change in control severance agreements, and grants cash bonus awards to
ParentCo’s executive officers under ParentCo’s cash bonus program, as well as equity awards to executives
under ParentCo’s Amended and Restated 2009 Incentive Stock Plan.

To assist ParentCo’s NECC in evaluating ParentCo’s executive and director compensation programs on a
competitive market basis, ParentCo’s NECC has directly retained an outside consultant, Meridian Compensation
Partners LLC, which is asked to:

e provide comparative market data for ParentCo’s peer group (and other companies, as needed) with
respect to the compensation of ParentCo’s named executive officers and directors;

e analyze ParentCo’s compensation and benefit programs relative to its peer group; and

e advise ParentCo’s NECC on trends in compensation and governance practices and on management
proposals with respect to executive compensation.

ParentCo’s NECC has reviewed the independence of Meridian and has determined that Meridian has no
conflicts of interest. In particular:

e Meridian does not provide any other services to ParentCo.
e ParentCo’s NECC has sole authority to retain or replace Meridian in its role as its consultant.

e ParentCo’s NECC regularly reviews the performance and independence of Meridian, as well as fees
paid.

e Management has retained a separate consultant, Towers Watson, which advises management (but not
ParentCo’s NECC) on market trends in executive compensation, provides ad hoc analysis and
recommendations, and reviews and comments on compensation proposals.

ParentCo believes that having separate consultants promotes Meridian’s independence.

A representative of Meridian attends committee meetings as requested to serve as a resource on executive
and director compensation matters. In order to encourage independent review and discussion of executive
compensation matters, ParentCo’s NECC meets with Meridian in executive session.

Meridian, with input from ParentCo’s NECC, has developed a customized peer group of 24 companies
based on a variety of criteria, including consumer products businesses, businesses with a strong brand focus,
competitors for executive talent, and similarly-sized businesses in terms of revenue.

Meridian uses data provided by that peer group to determine a market comparison for ParentCo’s executive
compensation program. Total compensation opportunities are targeted at the 50th percentile of the peer group.
The market comparison is made for each key component of compensation, including base pay, target annual
bonus, target total cash compensation and grant-date value of long-term incentives. Meridian also analyzes the
aggregate equity utilization as compared to the peer group. In addition, Meridian reviews the terms of our
change-in-control program for ParentCo’s executives for consistency with market practices.
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The peer group utilized by Meridian, and approved by ParentCo’s NECC, for its review of fiscal year 2014
executive compensation consists of the following companies. The industries in which the companies are engaged
are noted: (1) household products; (2) personal care; (3) food and beverage; and (4) apparel.

Avery Dennison(1) Del Monte Foods Company(3) Hasbro(1) NuSkin Enterprises(2)

Avon Products(2) Elizabeth Arden(2) The Hershey Company(3) Revlon(2)

Brown-Forman(3) Estee Lauder Companies, Masco Corporation(1) S.C. Johnson &
Inc.(2) Son(1)

Church & Dwight(1)(2) Fortune Brands Home & Mattel, Inc.(1) The Scott’s Miracle-
Security, Inc.(1) Gro Company(1)

The Clorox Company(1) Hallmark Cards(1) Mead Johnson Nutrition Co.(3) The Sherwin-

Williams Company(1)
Colgate-Palmolive Hanesbrands(4) Newell Rubbermaid(1) Tupperware Brands
Company(2) Company(1)

The following table provides an overview of how ParentCo compared to its peer group companies based on

revenue:
(in millions of dollars) Revenue
TS5 Percentile ... ... 6,808
S0t Percentile ... ... 4,307
25t Percentile .. ... 2,898
Energizer Holdings, Inc. . ...... ... .. . .. ... .. ... .. 4,600

Results of 2014 Advisory Vote to Approve Executive Compensation

At ParentCo’s 2014 Annual Meeting of Shareholders on January 27, 2014, ParentCo submitted a proposal to
its shareholders for an advisory vote on our fiscal year 2013 compensation awarded to its named executive
officers. ParentCo’s shareholders approved the proposal with approximately 94% of the votes cast in favor of the
proposal. ParentCo believes that the outcome of its say-on-pay vote signals its shareholders’ support of the
approach of ParentCo’s NECC to executive compensation, specifically our efforts to attract, retain and motivate
ParentCo’s named executive officers.

ParentCo was pleased with its shareholders’ support of its fiscal 2013 compensation program, and
ParentCo’s NECC continues to review ParentCo’s executive compensation practices to further align its
compensation practices with its pay-for-performance philosophy and shareholder interests. ParentCo values the
opinions of its shareholders and will continue to consider the outcome of future say-on-pay votes, as well as
feedback received throughout the year, when making compensation decisions for its named executive officers.

Elements of Compensation
Base Pay

ParentCo benchmarks base pay against its peer group annually as a guide to setting compensation for key
positions, including our named executive officers, in the context of prevailing market practices. ParentCo’s
management and ParentCo’s NECC believe an important benchmark for base salaries is the 50th percentile for
the peer group, but also that it is important to consider the interplay of all of the benchmarked components of
total compensation as well as the individual’s performance.
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At the beginning of each fiscal year ParentCo’s NECC establishes the salaries of ParentCo’s executive
officers (other than the chief executive officer) based on recommendations of the chief executive officer. These
recommendations are based on an assessment of the individual’s responsibilities, experience and individual
performance. Where the recommendations of ParentCo’s chief executive officer and compensation consultant for
the salaries of executives remain within the targeted range relative to the peer group, and ParentCo’s NECC
concurs with the assessment of performance, ParentCo’s NECC has historically approved the recommendations
made by ParentCo’s chief executive officer.

The salary of ParentCo’s chief executive officer is set by ParentCo’s NECC, taking into account the
recommendation of the compensation consultant of ParentCo’s NECC. In connection with that review, Meridian,
without input from management, provides ParentCo’s NECC with a range of possible salary and long-term
incentive award levels. ParentCo’s NECC uses this information, along with its analysis of the performance and
contributions of ParentCo’s chief executive officer against performance goals, to determine an appropriate salary.

ParentCo’s NECC evaluated the base salaries of our named executive officers at its November 2013 meeting
and set the base salaries of our named executive officers for fiscal year 2014 as follows: Mr. Hoskins—$460,000;
Mr. Hamm—3$301,600 and Mr. LaVigne—$440,000.

Incentive Programs

ParentCo’s NECC has annually approved a two-tier incentive compensation structure for ParentCo’s key
executives, consisting of an annual performance program, paid in cash, and a three-year performance program,
paid in restricted stock equivalents. Consistent with the requirements for performance-based compensation under
Section 162(m) of the Internal Revenue Code of 1986, as amended (the “IRC”), awards to officers under
ParentCo’s annual performance program are made under the terms of ParentCo’s shareholder-approved executive
officer bonus plan, and the three-year performance awards are granted under the terms of ParentCo’s Amended
and Restated 2009 Incentive Stock Plan.

Annual Cash Bonus Program

Annual cash bonuses to our named executive officers are based on a percentage of the executive’s annual
salary, and adjusted based on performance on metrics determined by ParentCo’s NECC. The 2014 annual bonus
program was designed to measure performance against four metrics:

e Adjusted EPS (30% of the named executive officer’s bonus target)
e Adjusted Operating Profit (30% of the named executive officer’s bonus target)
e Company-wide Three-Year Global Cost Savings (20% of the named executive officer’s bonus target)
* Adjusted NWC (20% of the named executive officer’s bonus target)
The performance goals for each metric were set by ParentCo’s NECC at the beginning of the fiscal year.
ParentCo’s NECC assigned individual “bonus targets” to each of the officers, based upon individual performance
and prevailing market practice information provided by the consultant of ParentCo’s NECC. For fiscal year 2014,

the following “bonus targets,” defined as a percentage of the individual’s base pay, were assigned to our named
executive officers:

e Mr. Hoskins—80%
e Mr. Homm—50%
e Mr. LaVigne—65%

Under the annual cash bonus program, our named executive officers receive overall bonus payouts, if any,
under the company performance metrics described below, and there is no individual performance component of
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the payout. Due to changes in the compensation of our named executives for the period covered by the Cost
Savings pool (one of the performance metrics), however, the calculation of the overall bonus payouts differed
slightly for each named executive. For fiscal year 2014, the following combined weighted payout ratio for each
of our named executive officers was:

e Mr. Hoskins—167%
e  Mr. Homm—167%
e Mr. LaVigne—156%

These payouts are based on outcomes under the following performance metrics.

Adjusted EPS.

Adjusted EPS means ParentCo’s diluted earnings per share, determined in accordance with U.S. generally
accepted accounting principles (“GAAP”), subject to adjustment for certain limited matters, including the effects
of acquisitions, divestitures, extraordinary dividends, stock splits or stock dividends, recapitalizations,
extraordinary transactions such as mergers or spin-offs, reorganizations, unusual or nonrecurring non-cash
accounting impacts and costs associated with restructurings.

The threshold, target and stretch achievement levels, and the percent payout at each level, are as follows:

FY14 Annual Bonus Threshold Target Stretch
(30% of Bonus Target) 35% Payout 100% Payout 200% Payout
Adjusted EPS . ...... .. .. .. oo $6.90 $7.30 $7.70

Bonuses indicated increase proportionately in 1/10th of 1% increments for final results between the goals
indicated with maximum bonus at stretch. No bonuses tied to ParentCo’s performance are paid for results below
the Threshold goal.

ParentCo’s NECC, in consultation with management, considered whether to adjust for the negative financial
impact (or whether to exercise its negative discretion to disregard the impact) of the following events when
determining the achievement of targets: (i) costs associated with restructuring operations, (ii) costs associated
with ParentCo’s efforts to effect the separation, and (iii) various integration and transaction costs. ParentCo’s
NECC reviewed the adjustments and, through the use of its negative discretion, reduced the adjusted EPS
ParentCo reported of $7.32 to $7.26, which reduced the amount of the awards payable under the annual bonus
plan to 93.5% of target.

Adjusted Operating Profit.

Adjusted Operating Profit means net earnings plus taxes and interest expense, subject to adjustment for
certain limited matters, including the effects of acquisitions, divestitures, extraordinary dividends, stock splits or
stock dividends, recapitalizations, extraordinary transactions such as mergers or spin-offs, reorganizations,
unusual or nonrecurring non-cash accounting impacts and costs associated with restructuring.

The threshold, target and stretch achievement levels, and the percent payout at each level, are as follows:

Threshold Target Stretch
(30% of Bonus Target) 35% Payout 100% Payout 200% Payout
Adjusted Operating Profit .................. $743.2M $783.5M $819.5M

Bonuses indicated increase proportionately in 1/10th of 1% increments for final results between the goals
indicated with maximum bonus at stretch. No bonuses tied to ParentCo’s performance are paid for results below
the Threshold goal.
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ParentCo’s NECC, in consultation with management, considered whether to adjust for the negative financial
impact (or whether to exercise its negative discretion to disregard the impact) of the following events when
determining the achievement of targets: (i) costs associated with restructuring operations, (ii) costs associated
with our efforts to effect the separation, and (iii) various integration and transaction costs. ParentCo’s NECC
reviewed the adjustments and, through the use of its negative discretion, reduced the amount of the awards and
amounts payable under the annual bonus plan from $764.1 to $753.6, resulting in a payout of 44.9% of target.

Company-wide Three-Year Global Cost Savings.

ParentCo’s Company-wide Three-Year Global Cost Savings bonus metric was adopted by ParentCo’s
NECC in support of ParentCo’s multi-year restructuring program, under which ParentCo expected to realize
gross annualized pre-tax cost savings of approximately $200 million by fiscal 2015.

Because the restructuring program encompasses a three-year period, the cost savings bonus metric is a pool
comprised of 20% of each named executive officer’s total bonus for the three years of the restructuring program.
For fiscal year 2014, no bonus payment would have been made unless cost savings generated by the restructuring
program exceeded $45 million. To the extent cost savings exceeded $45 million, the cost savings generated by
the restructuring program would be divided by $200 million, and then multiplied by 100 to give the percentage
payout of the three-year pool. In order to encourage performance beyond the initial program targets, if cost
savings generated by the program were greater than $200 million but less than $250 million, the portion of the
individual’s bonus target attributable to cost savings will be equal to the stretch payout factor (cost savings minus
$200 million, divided by $50 million), multiplied by 20% of the individual’s annual bonus target multiplied by 3
(the number of years in the pool), in addition to the amount above. Payout under this program was approved at
stretch. In fiscal year 2014, the restructuring program generated cost savings of $255 million. Accordingly, the
20% portion of the annual bonus program attributable to Cost Savings paid out 148.4% of the three-year pool
target, which comprised the remainder of the pool following the initial payout of the pool in fiscal 2013.

Adjusted NWC

ParentCo’s Adjusted NWC metric was adopted by ParentCo’s NECC in support of ParentCo’s working
capital management initiative, under which ParentCo committed to improving working capital as a percent of
sales in excess of 400 basis points, over the fiscal 2011 baseline metric of 22.9% which ParentCo estimates
would result in a reduction of more than $200 million of working capital.

“Adjusted NWC” means Average Net Working Capital, divided by net sales for the performance period, as
adjusted for the effect of restructuring events such as plant closings, sales of facilities or operations and business
restructurings, and expressed as a percentage.

“Average Net Working Capital” means, as of the end of the performance period, the average of the last four
quarter end balances for each of (i) receivables, as reported, less the portion of accrued liabilities representing

trade allowance, plus (ii) inventories, as reported, minus (iii) accounts payable.

The threshold, target and stretch achievement levels, and the percent payout at each level, are as follows:

FY14 Annual Bonus Proposed Threshold Target Stretch
Metric (20% of Bonus Target) 35% Payout 100% Payout 200% Payout
Adjusted NWC . ... ... ... oL 17.5% 16.5% 15.0%

ParentCo’s NECC, in consultation with management, considered whether to adjust for the negative financial
impact (or whether to exercise its negative discretion to disregard the impact) of the effect of restructuring events
when determining the achievement of targets. ParentCo’s NECC reviewed the adjustments and determined that
the 15% adjusted NWC as reported should not be reduced and the payout under the Adjusted NWC metric was
200% of target.
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Working Capital Special Incentive Program

Due to the leadership role Mr. Hamm played in connection with our net working capital program, he also
received a Working Capital Special Incentive award. The award tracked achievement of net working capital
percentage sales milestones beginning in April 2012.

The working capital incentive target was 17.4% and threshold was 21.0%. Upon achievement between
threshold and target performance, payout was determined according to straight-line interpolation, and Mr. Hamm
received a payout of 71.1% of target ($47,610) in fiscal 2014.

Equity Awards

ParentCo’s Amended and Restated 2009 Incentive Stock Plan authorizes ParentCo’s NECC to grant various
types of equity awards. Since 2005, ParentCo’s NECC has granted to key executives primarily restricted stock
equivalent awards, with achievement of company performance targets over three years as a condition to vesting
of the majority of the award, and continued employment with ParentCo over the same period as a condition to
vesting of the remainder of the award. See “Executive Compensation—Potential Payments Upon Termination of
Change in Control.” In November 2013, ParentCo’s NECC continued this practice, awarding three-year incentive
awards with a performance-based component constituting 75% of the restricted stock equivalents available to be
awarded at target and a time-vesting component constituting 25% at target of the award.

Timing and Procedures for Grants

Other than in exceptional cases, such as promotions or new hires, long-term incentive awards are generally
granted in the first quarter of the fiscal year (October through December), at the time when salary levels and
bonus programs for the new fiscal year are determined. ParentCo’s NECC and management have agreed that it is
also an appropriate time to review and consider additional awards as part of the total compensation packages.

The size of equity awards for our named executive officers granted in November 2013 was based in part upon
benchmarked data from our peer group provided by Meridian valued on the date of grant. The size of awards also
reflects other factors, such as officers’ individual performance, current dilution rates, and the market run-rate for equity
grants among the peer group. The number of restricted stock equivalents awarded, as well as the mix between time-
based and performance-based awards, are based on the amounts targeted to be delivered after three years, and the
corresponding grant date value of the restricted stock equivalents. The restricted stock equivalent awards are stock-
settled at the end of the three-year period, when they convert into unrestricted shares of our common stock if and to the
extent that the vesting requirements are met. Performance shares are earned based on performance over the three-year
performance cycle against pre-established goals. In addition to the earned award fluctuating with performance against
these goals, the value of the shares also may fluctuate based on performance of ParentCo’s common stock over time.
This combination of financial performance and stock price performance enhances the alignment with shareholders.

ParentCo’s chief executive officer recommends to ParentCo’s NECC the number of shares or share units to
be awarded for each named executive officer (other than ParentCo’s chief executive officer). With respect to
awards to ParentCo’s chief executive officer, Meridian, without input from ParentCo’s chief executive officer or
other members of management, provides a range of potential awards to ParentCo’s NECC. However, ParentCo’s
NECC considers alternatives outside the range and determines the award considering the competitive posture,
performance of ParentCo, returns to shareholders, and experience and effectiveness of ParentCo’s chief executive
officer’s leadership, as well as the input from Meridian.

Performance Awards Vesting in 2014

In fiscal year 2014, the three-year vesting period for performance awards granted in November 2011 ended.
ParentCo’s NECC exercised its discretion to adjust the fiscal year 2014 adjusted EPS result down from a reported
amount of $7.32 to $7.26 per share, representing a compound adjusted EPS growth for that period of 8.3%. This
resulted in vesting of 126% of the awards granted at target.
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Grants During Fiscal Year 2014

ParentCo’s NECC approved the grant of two types of restricted stock equivalent awards to our named
executive officers in fiscal year 2014, time-based awards, which vest three years from the date of grant and can
increase in value if ParentCo’s stock price rises, and performance-based awards. The performance-based awards
granted in 2014 measure performance against two metrics:

* adjusted ROIC, to support ParentCo’s focus on cash flow, including improved working capital
performance, and to emphasize the importance of capital allocation decisions; and

e cumulative adjusted EBITDA, to reward growth in core operating earnings.

Once the initial award amount is determined, the performance equivalent awards will then be subject to
adjustment based on a third metric, ParentCo’s relative total shareholder return during the three-year
performance period based on a relevant group of industrial and consumer goods companies.

The number of units granted to each named executive officer is shown in the “Grants of Plan-Based
Awards” table.

Other Equity Awards

ParentCo’s NECC has, from time to time, and most recently in 2009, granted non-qualified stock options as
well as restricted stock equivalent awards which vest over time. No such grants were made to our named
executive officers in fiscal year 2014.

Supplemental Retirement Plans

In fiscal year 2014, our named executive officers were covered, like other ParentCo employees, by
ParentCo’s defined benefit pension plan. As a qualified plan, it is subject to maximum pay and benefit limits
under the tax rules. The pension restoration plan (the executive supplemental retirement plan) provides a
supplement to a named executive officer’s pension benefit equal to the amount that the named executive officer
would have received but for the tax limitations. Details of pension benefits under the pension restoration plan are
set forth in the “Pension Benefits Table,” including the accompanying narrative.

Our named executive officers were also covered by ParentCo’s qualified defined contribution 401 (k) plan,
and entitled to a company match on a portion of their deferrals to the plan. The amounts which may be deferred
on a tax preferred basis into the qualified plan, as well as the amount of the matching contributions, are also
subject to IRS limitations. ParentCo has also established supplemental plans to compensate executives for these
limits. The excess 401(k) plan permits executives to defer any excess contributions and matching payments not
permitted into the qualified 401(k) plan. According to market data provided by Meridian, these types of benefits
are generally offered by ParentCo’s peer group described above, often with enhanced benefit formulas (which
ParentCo does not provide).

Details of the excess 401(k) plan, including the contributions, earnings and year-end balances, are set forth
in the “Non-qualified Deferred Compensation Table.”

Effective January 1, 2014, the pension benefit earned to date by active participants under the legacy
Energizer U.S. pension plan was frozen and future retirement service benefits are no longer accrued. The
elimination of the U.S. pension benefit was partially offset by an increase in the company match to contributions
made by participants into ParentCo’s defined contribution and excess contribution 401(k) plans. When the
pension plan was frozen, the pension restoration plan for executives was similarly frozen. Account balances in
the pension plans are credited with interest based on the 30-year treasury rate measured in August of each year
for the next plan year.
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Severance and Other Benefits Following a Change of Control

Unlike many other public companies, ParentCo has not offered employment agreements to its executives.
However, ParentCo has ongoing change of control agreements with each of its executive officers, as discussed
under ‘“Potential Payments upon Termination or Change of Control.”

The change of control agreements are designed to provide executives with increased security in the event of
a change of control, and allow them to weigh alternative future courses for ParentCo focused on the interests of
shareholders. ParentCo’s NECC annually reviews the cost and the terms of the agreements in light of advice
provided by Meridian, based upon surveys of Fortune 500 companies as well as ParentCo’s peer group, and its
own internal data and expertise. ParentCo believes that the retention value provided by the agreements, and the
benefit to ParentCo when the named executive officer is provided the opportunity to focus on the interests of
shareholders and not his own personal financial interests, outweighs the potential cost given that:

e such protections are common among companies of ParentCo’s size, and allow ParentCo to offer a
competitive compensation package;

e Meridian has advised that the aggregate projected cost of the agreements is at the lower end of
prevailing practice;

e such costs will only be triggered if the new controlling entity involuntarily terminates the protected
named executive officers, or the named executive officers are able to resign for good reason, during the
protected period;

e the agreements include non-compete and non-solicitation covenants binding on our named executive
officers, which can provide significant benefit to the new controlling entity; and

e the individuals with the agreements are carefully selected by ParentCo’s Board of Directors, and
ParentCo believes they are critical to the process of evaluating or negotiating a potential change of
control transaction or in the operation of its business during the negotiations or integration process, so
that their retention would be critical to the success of any such transaction.

ParentCo’s NECC has, from time to time in the last several years, initiated further limitations on the benefits
provided. In November 2011, ParentCo’s Board of Directors, upon the recommendation of ParentCo’s NECC,
adopted a policy pursuant to which ParentCo will not include tax gross-up payments relating to severance
payments, and instead adopt the “best-of-net”” approach for change in control employment agreements entered
into with executive officers after that date. Of our named executive officers, Mr. LaVigne has an agreement
including the prior tax gross-up treatment, and Mr. Hoskins and Mr. Hamm each have agreements providing the
“best-of-net” treatment.

A description of the projected cost, if a change of control were to have occurred on the last day of fiscal year
2014 and all of our named executive officers were terminated on that date, is provided under “Potential Payments
upon Termination or Change of Control.”

In connection with the separation, we will assume from ParentCo the obligation to provide our named
executive officers the benefits provided for in their respective change of control agreements.

Strategic Transaction Incentive Agreements

In connection with the separation, ParentCo’s NECC approved Strategic Transaction Incentive Agreements
for Mr. LaVigne and Mr. Hamm due to the leadership roles each individual will have in the execution of the
separation. The agreements provide that upon the completion of the separation, Mr. LaVigne and Mr. Hamm will
be entitled to receive a special cash bonus equal to $660,000 and $301,600 respectively; provided, that each of
them completes performance objectives related to leadership of the execution of the separation.
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The agreements contain non-compete provisions that prohibit Mr. LaVigne and Mr. Hamm from competing
against ParentCo and its affiliates for one year after termination. The agreements also contain non-solicitation,
non-interference and confidentiality obligations. The agreements also provide that if ParentCo is subject to a
change of control or if the recipient is terminated without cause prior to the completion of the separation, the
recipient will be entitled to receive a pro-rated portion of the special cash bonus.

Perquisites

ParentCo offers a limited number of perquisites for our named executive officers, consisting of the
executive financial planning program, executive long-term disability plan, and executive excess liability plan.
ParentCo’s Board of Directors has also authorized individuals to bring family members and guests along on
business flights. ParentCo regularly reviews the benefits provided to its executives and make appropriate
modifications based on peer group analysis and the evaluation of ParentCo’s NECC of the retentive value of
these benefits.

Stock Ownership Requirements

ParentCo’s stock ownership guidelines provide that ParentCo’s chief executive officer must maintain
ownership of ParentCo’s common stock with a value of at least five times his base salary, and other executive
officers must maintain common stock ownership with a value of at least three times their base salaries. New
executive officers are given a period of five years to attain full compliance with the guidelines.

For purposes of this determination, stock ownership includes shares of ParentCo’s common stock which are
owned directly or by family members residing with the named executive officer or by family trusts, as well as
vested options, vested and deferred restricted stock equivalents, unvested restricted stock equivalents (other than
equivalents subject to achievement of performance targets), and common stock or stock equivalents credited to
an officer under ParentCo’s defined contribution 401(k) plan, ParentCo’s excess 401(k) plan, or ParentCo’s
deferred compensation plan. As of September 30, 2014, each of our named executive officers was in compliance
with the guidelines.

Trading in Energizer Stock

Under ParentCo’s insider trading policy, directors, officers and employees or their designees are prohibited
from engaging in speculative trading or hedging transactions in ParentCo’s securities, including prohibitions on:

e Investing or trading in market-traded options on ParentCo’s securities—i.e., puts and calls; or

* Purchasing financial instruments (including prepaid variable forward contracts, equity swaps, collars,
and exchange funds) that are designed to profit from, hedge or offset any change in the market value of
equity securities (1) granted to the director, officer or employee by ParentCo as part of the
compensation of the employee or member of ParentCo’s Board of Directors; or (2) held, directly or
indirectly, by the director, officer or employee; or

* Engaging in “short-sales” of ParentCo’s securities—i.e., selling ParentCo’s stock not owned at the time
of the sale; or

e Speculating on relatively short-term price movements of ParentCo’s securities—i.e., engaging in a
purchase and sale of ParentCo’s stock within a short period of time.

The policy also prohibits the transfer of funds into or out of ParentCo’s stock equivalent funds in ParentCo’s
benefit plans while in possession or aware of material non-public information, or engaging in any other
transaction involving ParentCo’s securities that suggests the misuse of information that is unavailable to the
general public.
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Deductibility of Certain Executive Compensation

U.S. tax laws set a limit on deductible compensation of $1,000,000 per year per person for ParentCo’s chief
executive officer and ParentCo’s next three highest paid officers (other than the chief financial officer).
Performance-based awards, which meet certain requirements, are excluded when determining whether such a
named executive officer has received compensation in excess of this limit. The applicable plan provisions give
ParentCo’s NECC authority to require the deferral of certain bonus and salary payments to such officers in order
to preserve the deductibility of those payments. By making payments under the annual cash bonus program and
annual restricted stock equivalent grants contingent upon achievement of shareholder-approved performance
goals, such payments may be deductible under the U.S. tax laws. ParentCo believes a significant portion of the
compensation paid to our named executive officers may remain deductible as performance-based awards under
shareholder-approved plans in the future. However, ParentCo’s NECC reserves the flexibility to approve
compensation arrangements that are not fully tax deductible where ParentCo’s NECC considers such
arrangements to be appropriate and in the best interests of the Company.

ParentCo’s NECC intends to continue to review and monitor its policy with respect to the deductibility of
compensation.

COMPENSATION POLICIES AND PRACTICES AS THEY RELATE TO RISK MANAGEMENT

ParentCo’s NECC annually reviews ParentCo’s compensation policies and practices for all employees,
including executive officers, to determine whether, in its judgment, ParentCo’s compensation programs
encourage risk-taking likely to have a material adverse effect on ParentCo. In particular, there are several design
features of those programs that ParentCo’s NECC believes reduce the likelihood of excessive risk-taking:

» the executive compensation program design provides a balanced mix of cash and equity, annual and
longer-term incentives;

e for the executive compensation program, maximum payout levels for bonuses and performance awards
are capped;

e ParentCo does not grant stock options on a regular basis; and

e executive officers are subject to share ownership and retention guidelines.

ParentCo’s NECC determined that, for all employees of ParentCo, ParentCo’s compensation programs do
not encourage excessive risk and instead encourage behavior that supports sustainable value creation.
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SUMMARY COMPENSATION TABLE
Change in
Pension Value
and
Non-Equity Nonqual’d
Stock Incentive Deferred All Other
Bonus Awards Option Plan Comp. Compensation

Name and Principal Position Year Salary 1) 2) Awards Comp. (1)(3) Earnings (4) 5 Total ($)
Alan R. Hoskins ......... 2014 $458,350 $0 $830,001  $0 $613,425 $155,681 $ 65710 $2,123,167

President & Chief 2013 $435,832 $0 $933,581 $0 $511,982 $133,291 $1,323,927 $3,338,613

Executive Officer 2012 $367,076  $0 $450,064  $0 $413,400 $119,167 $ 692,171 $2,041,878
Brian K. Hamm . ......... 2014 $300,633 $0 $363,209  $0 $299,650 $ 26,724 $ 39,930 $1,030,146

Executive Vice President

& Chief Financial Officer
Mark S. LaVigne ......... 2014 $436,665 $0 $778,159 $0 $446,858 $ 32,540 $ 56,881 $1,751,103

Executive Vice President

and Chief Operating

Officer
(1) All awards under ParentCo’s annual cash bonus program are based upon achievement of company performance measures

@)

3

“

&)

established at the beginning of a performance period. Consequently, the value of all bonuses earned during the fiscal year
have been included in the Non-Equity Incentive Plan Compensation column of this table. See footnote (3) below.

The amounts listed for fiscal year 2014 include performance-based compensation as well as compensation that vests over
time (including the company match under the deferred compensation plan), assuming that the officer remains employed
with ParentCo. The value of the performance-based compensation reflects the most probable outcome award value at the
date of its grant in accordance with FASB ASC Section 718. ParentCo records estimated expense for the performance-
based grants based on target achievement for the three-year period unless evidence exists that a different outcome is
likely to occur. The maximum award value, if paid, for the performance-based awards granted in fiscal year 2014, would
be: A. Hoskins, $1,260,058; B. Hamm, $551,329; and M. LaVigne, $1,181,358.

The amounts reported in this column reflect bonuses earned by our named executive officers during the fiscal year under
ParentCo’s annual cash bonus program, which is described in the Compensation Discussion and Analysis. For B. Hamm,
this amount includes a portion of a bonus attributable to the Working Capital Special Incentive Program, also described
in the Compensation Discussion and Analysis, paid in December 2013, in the amount of $47,610.

The amounts reported in this column consist of:

(i) aggregate changes in the actuarial present value of accumulated benefits under ParentCo’s retirement plan and the
supplemental executive retirement plan, ParentCo’s pension restoration plan, which are ParentCo’s defined benefit
pension plans described in the narrative to the Pension Benefits Table. For the final average earnings formula
benefit under the retirement plan, this amount reflects the difference in the calculated present value of the benefit
during fiscal year 2014. (To the extent that payments under the qualified retirement plan exceed limitations imposed
by the IRS, the excess will be paid under the terms of the non-qualified supplemental executive retirement plan.)

e Mr. Hoskins, $155,681
e Mr. Hamm, $26,725
e Mr. LaVigne, $32,540
The amounts reported in this column with respect to fiscal year 2014 consist of the following:

(i) Company matching contributions or accruals in ParentCo’s savings investment plan and executive savings
investment plan:

e Mr. Hoskins, $44,350
e Mr. Hamm, $22,132
e Mr. LaVigne, $33,473

These amounts include benefits which were accrued by our named executive officers in ParentCo’s executive savings
investment plan in lieu of the pension plus match account in ParentCo’s retirement plan (as described in the narrative
to the “Pension Benefits Table”) due to certain limits imposed by the IRC on accruals in ParentCo’s retirement plan.
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(i)
(iii)

the group life insurance plan—term life insurance premiums paid by ParentCo for the first $40,000 of coverage for
each of our named executive officers: $62.
the incremental cost to ParentCo of the following perquisites provided to our named executive officers:

Executive Financial Planning Program. ParentCo reimburses our named executive officers for 80% of the cost of
personal financial advisory services, up to certain annual maximums. During fiscal year 2014, the following
reimbursement payments were made to our named executive officers:

e Mr. Hoskins, $6,000
e Mr. LaVigne, $4,800

Executive Excess Liability Plan. ParentCo pays the annual premium for a group policy providing each executive
with personal excess liability coverage in excess of his or her primary personal liability insurance, the cost of which
is borne by each executive. During fiscal year 2014, ParentCo paid $676 for each of our named executive officers.

Transportation and Living Expenses. The amounts listed in the All Other Compensation column for Mr. Hoskins do
not include the amounts he repaid and/or were refunded to the Company for prior year tax equalization associated
with his international assignment. The total amount repaid by Mr. Hoskins to ParentCo was $283,835.

The above list of perquisites does not include any contributions made by ParentCo’s charitable trust which may
have been made at the request of any of our named executive officers. The trustees of that trust, who are employees
of ParentCo, review requests for contributions to charitable organizations from employees, officers, and ParentCo’s
NECC at large, and, in their sole discretion, authorize contributions in accordance with the purposes of the trust.
Officers are also eligible to participate in ParentCo’s charitable trust matching gift program, which is generally
available to ParentCo’s U.S. employees. Under this program, the foundation matches 100% of charitable donations
of a minimum of $25 made to eligible charities, up to a maximum of $5,000 per year for each individual.

Dividend Equivalent Payments. Holders of restricted stock equivalents have the right to receive cash dividend
equivalent payments on restricted stock equivalents but only if the underlying restricted stock equivalents vest. As
ParentCo initiated a quarterly dividend in fiscal 2012, the amounts of such dividends are reflected in the closing
price of Energizer Holdings, Inc. common stock on the NYSE and are included in the grant date fair value for the
restricted stock equivalent grants made in fiscal 2013 and 2014; however, cash dividends were not reflected in grant
date fair value of the restricted stock equivalents awarded to executive officers prior to fiscal 2013 as ParentCo
historically did not declare regular cash dividends. Accordingly, cash dividend equivalent payments credited to our
named executive officers in fiscal 2012, 2013 and 2014 on unvested restricted stock equivalents awarded prior to
fiscal 2013 are included in “All Other Compensation.”

GRANTS OF PLAN-BASED AWARDS

Awards to our named executive officers, and to other key executives of ParentCo, were made in fiscal year
2014 under two separate plans or programs:

potential cash awards under ParentCo’s annual cash bonus program, dependent upon achievement of
company performance measures established at the beginning of the fiscal year, as described in more
detail in “Compensation Discussion and Analysis—Elements of Compensation—Incentive Programs—
Annual Cash Bonus Program”;

three-year restricted stock equivalent awards under the terms of ParentCo’s Amended and Restated
2009 Incentive Stock Plan, which include a performance component and a time-vesting component, as
described in more detail in “Compensation Discussion and Analysis—Elements of Compensation—
Incentive Programs—Equity Awards;” and

Company-matching deferrals (payable in cash at retirement) under ParentCo’s deferred compensation
plan, as described in more detail in the narrative to the “Non-qualified Deferred Compensation Table”
below.
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GRANTS OF PLAN-BASED AWARDS TABLE

All All Grant
Other Other Date
Stock Option Fair

Awards: Awards: Exercise Value

Estimated Future Payouts Estimated Future Number Number or Base of Stock

. . . f of Price of and
. Under Non-Equity Incentive Payouts Under Equity 0 N N
Committee . Shares  Shares Option Option
Type of Grant Action Plan Awards Incentive Plan Awards (%) of  Underlying Awards Awards
Name Award Date Date  Threshold Target Maximum Threshold Target Maximum Stock#) Options (#) ($/Sh) @)
A.R. Hoskins ... Bonus:
Annl.Perf.(1) $128,800 $368,000 $736,000
Perf.Awd.  11/6/13(2) 11/4/13 2,363 5,908 11,816 $630,029
Perf.Awd.:
Time
Vest 11/6/13(3) 11/4/13 1,969 $199,972
B.K. Hamm . ... Bonus:
Annl.Perf.(1) $ 52,780 $150,800 $301,600
Perf.Awd.  11/6/13(2) 11/4/13 1,034 2,585 5,170 $275,664
Perf.Awd.:
Time
Vest 11/6/13(3) 11/4/13 862 $ 87,545
M.S. LaVigne .. Bonus:
Annl.Perf.(1) $100,100 $286,000 $572,000
Perf.Awd.  11/6/13(2) 11/4/13 2,216 5,539 11,078 $590,679
Perf.Awd.:
Time
Vest 11/6/13(3) 11/4/13 1,846 $187,480

6]
@

©)

“

These amounts represent the amounts which potentially could have been earned under the fiscal year 2014 annual cash bonus program.

Vesting of these restricted stock equivalents (the performance-linked component), awarded under the three-year performance awards granted on
November 6, 2013, is subject to achievement of adjusted return on investment of capital, cumulative adjusted earnings before taxes, depreciation and
amortization and relative shareholder return goals over the three-year period commencing October 1, 2013, the beginning of our fiscal year 2014. See
“Compensation Discussion and Analysis—Elements of Compensation—Incentive Programs—Equity Awards.”

These restricted stock equivalents (the time-vesting component), awarded on November 6, 2013, will vest three years from the date of grant, if the officer
remains employed with ParentCo at that time. The value of the amount calculated in accordance with accounting guidance is included in the “Stock
Awards” column of the “Summary Compensation Table.”

These amounts represent the grant date fair value calculated in accordance with FASB ASC Section 718, excluding forfeiture assumptions. For the three-
year performance awards, the value includes the grant date fair value of the awards computed in accordance with FASB ASC Section 718, applying the
same valuation model and assumptions applied for financial reporting purposes, excluding any forfeiture assumptions. These amounts may not correspond
to the actual value realized by our named executive officers.

For three-year time-vesting awards, the value includes 100% of such awards, with no reduction for potential forfeiture.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END

The following types of equity awards have been granted to our named executive officers, and remain unvested, or, in the

case of non-qualified stock options, unexercised, as of September 30, 2014.

* Non-qualified stock options granting the right to acquire shares of ParentCo’s common stock at an exercise price
equal to its closing price on the date of grant. These options became fully exercisable on the third anniversary of grant,
and remain exercisable over the ten-year period following grant. Outstanding option awards are described under
“Option Awards,” in the table below. None of the named executive officers had any outstanding non-qualified stock
options as of September 30, 2014.

e Restricted stock equivalents that vest in three years and at vesting convert into non-restricted shares of ParentCo’s
common stock which will then be issued to the officer. However, if the officer elected to defer receipt of such shares,
they will not convert at vesting and, instead, will be issued following the officer’s retirement or other termination of
employment. Vesting of restricted stock equivalents will accelerate, however, upon the death, disability, or
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involuntary termination (other than for cause) of the officer, and upon a change of control of ParentCo.
A portion will also vest upon voluntary retirement if the awards have been held for at least 12 months
and the officer is age 55 with at least 10 years of service. Unvested restricted stock equivalent awards
are included under “Stock Awards—Number of Shares or Units of Stock That Have Not Vested,” in
the table below.

Restricted stock equivalents, the vesting of which is subject to the achievement of performance-linked
and time-vesting conditions over a three-year period, as described in “Compensation Discussion and
Analysis—Elements of Compensation—Incentive Programs—Equity Awards.” Except as noted below,
the performance awards granted in fiscal year 2012 vest based on achievement of compound growth
targets for adjusted earnings per share and utilize a base adjusted earnings per share of $5.72. The
maximum equivalents or units which would vest under the performance-linked component of these
performance awards is included below under “Stock Awards—Equity Incentive Plan Awards,” and the
number of equivalents or units that would vest under the time-vesting component is included under
“Stock Awards—Number of Shares or Units of Stock That Have Not Vested,” in the table below.
Fewer equivalents or units will vest for compound growth that is less than 12% but at least 5% over the
applicable three-year period, and if growth for the period is below those thresholds, no performance-
linked equivalents or units will vest.

The fiscal year 2013 and 2014 awards have similar terms but vest upon achievement of adjusted return on
invested capital, cumulative adjusted earnings before interest, taxes, depreciation and amortization, and relative
total shareholder return goals. See “Compensation Discussion and Analysis—Elements of Compensation—
Incentive Programs—Equity Awards.”

Until January 2013, voluntary deferrals of cash bonuses under ParentCo’s annual bonus program into
ParentCo’s common stock unit fund of ParentCo’s deferred compensation plan received a company
matching deferral of 25%, provided that the voluntary deferrals are retained in that fund for at least a
year. The company matching deferrals are also credited to ParentCo’s common stock unit fund, and
must remain in that fund until vested, which will occur three years from the date of initial crediting, if
the officer remains employed with ParentCo at that time. Company matching deferrals will also vest
upon an officer’s retirement, involuntary termination, disability or death, and upon a change of control
of ParentCo. Unvested company matching deferrals as of September 30, 2014 are included under
“Stock Awards—Number of Shares or Units of Stock That Have Not Vested,” in the table below.
Effective January 1, 2013, the option to defer salary and bonuses and receive the company match was
eliminated.

Non-qualified stock options, restricted stock equivalents and performance awards were granted under the
terms of ParentCo’s Amended and Restated 2009 Incentive Stock Plan. Company matching contributions have
been granted under the terms of ParentCo’s deferred compensation plan. Awards under ParentCo’s deferred
compensation plan are payable exclusively in cash at retirement or other termination of employment.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END
Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market or
Number Payout
of Value of
Unearned Unearned
Shares, Shares,
Number of  Number of Units or Units or
Securities Securities Number of Other Other
Underlying Underlying Option Shares or Market Value of  Rights Rights
Unexercised Unexercised Exercise Option  Units of Stock Shares or Units of  That That
Options (#)  Options (#) Price Expiration That Have Not Stock That Have Have Not Have Not
Name Exercisable Unexercisable €)) Date Vested (#) Not Vested ($) Vested (#) Vested ($)
A.R. Hoskins . ... .. 9 9 — — 9,463(1) $1,165,936 29,300(4) $3,610,053
B.K. Hamm ....... (_) 9 — — 12,299(2)  $1,515,360 17,856(5) $2,200,038
M.S. LaVigne . .... 0 0 — — 10,260(3)  $1,264,135  28,774(6) $3,545,245

(1) Of this total for Mr. Hoskins,

2,960 restricted stock equivalents granted 11/7/11 vested in full on 11/7/14;

4,534 restricted stock equivalents granted 12/10/12 will vest on 11/5/15; and

1,969 restricted stock equivalents granted 11/6/13 will vest on 11/6/16.

(2) Of this total for Mr. Hamm,

3,453 restricted stock equivalents granted 11/7/11 vested in full on 11/7/14;
6,000 restricted stock equivalents granted 12/10/12 vested in full on 12/10/14;
1,984 restricted stock equivalents granted 12/10/12 will vest on 11/5/15; and
862 restricted stock equivalents granted 11/6/13 will vest on 11/6/16.

(3) Of this total for Mr. LaVigne,

297 restricted stock equivalent units in ParentCo’s common stock unit fund of ParentCo’s deferred
compensation plan granted as company matching deferrals in 2011 vested on 11/30/14;

532 restricted stock equivalent units in ParentCo’s common stock unit fund of ParentCo’s deferred
compensation plan granted as company matching deferrals in 2012 will vest on 11/30/15;

3,618 restricted stock equivalents granted 11/7/11 vested in full on 11/7/14;
3,967 restricted stock equivalents granted 12/10/12 will vest on 11/5/15; and
1,846 restricted stock equivalents granted 11/6/13 will vest on 11/6/16.

(4) Of this total for Mr. Hoskins,

6,906 restricted stock equivalent units represent the performance-linked component of ParentCo’s
performance awards granted 11/7/11—of this amount, 4,350 restricted stock equivalents vested on 11/12/14,
based on annual compound growth in adjusted EPS over the preceding three-year period;

10,578 restricted stock equivalents represent the performance-linked component of ParentCo’s performance
awards granted 12/10/12; and

11,816 restricted stock equivalents represent the performance-linked component of ParentCo’s performance
awards granted 11/6/13.

124



ZﬂﬂlLerZS'ngm

ENERGIZER HOLDINGS, RR Donnelley ProFile 8552 MWRsobbr0cm  21-May-2015 22:31 EST 839175 TX 125 10*

FORM 10

| CIN PS_PMT_1C

(&)

(6)

ey

@)

Of this total for Mr. Hamm,

* 8,058 restricted stock equivalent units represent the performance-linked component of ParentCo’s
performance awards granted 11/7/11—of this amount, 5,076 restricted stock equivalents vested on
11/12/14, based on annual compound growth in adjusted EPS over the preceding three-year period;

e 4,628 restricted stock equivalents represent the performance-linked component of ParentCo’s
performance awards granted 12/10/12; and

e 5,170 restricted stock equivalents represent the performance-linked component of ParentCo’s
performance awards granted 11/6/13.

Of this total for Mr. LaVigne,

e 8,440 restricted stock equivalent units represent the performance-linked component of ParentCo’s
performance awards granted 11/7/11—of this amount, 5,317 restricted stock equivalents vested on
11/12/14, based on annual compound growth in adjusted EPS over the preceding three-year period;

* 9,256 restricted stock equivalents represent the performance-linked component of ParentCo’s
performance awards granted 12/10/12; and

e 11,078 restricted stock equivalents represent the performance-linked component of ParentCo’s
performance awards granted 11/6/13.

OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of Shares Number of Shares
Acquired on Exercise Value Realized on Acquired on Vesting Value Realized on
Name # Exercise ($) @ (1)(2) Vesting ($)
A.R. Hoskins . ... .. 12,500 $594,089 6,489 $628,702
B.K.Hamm ....... 0 $ 0 7,301 $707,370
M.S. LaVigne . .... 0 $ 0 7,917 $766,381

In fiscal year 2014, the time-based restricted stock equivalents granted to each of the officers in fiscal 2011
vested in accordance with the terms of the awards.

On 11/5/13, 73.8% of target of the performance restricted stock equivalent awards granted in fiscal 2011
vested in accordance with the terms of the award agreements based on adjusted EPS growth for the period
October 1, 2010 through September 30, 2013 of 6.95%.

Upon vesting, the equivalents converted into shares of our common stock which were then issued to the
officers free of any restrictions. If the officers, however, elected in advance to defer receipt of the shares of
common stock, conversion will not occur until the officer terminates with ParentCo.

Executive officers are given the opportunity to defer conversion of restricted stock until retirement. No
officers elected to defer conversion of awards that vested during fiscal year 2014.

PENSION BENEFITS

Prior to January 1, 2014, ParentCo’s retirement plan covered essentially all U.S. employees of ParentCo

after one year of service. As of December 31, 2013, which is the end of the first quarter of our fiscal year 2014,
the plans were frozen and future retirement service benefits are no longer accrued under this retirement program.
The freeze includes both ParentCo’s qualified and non-qualified plans.
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The Retirement Accumulation Account that was effective from January 1, 2010 to December 31, 2013
included the future retirement benefits of the active participants in ParentCo’s qualified defined benefit pension
plan, including our named executive officers, which were determined in accordance with a retirement
accumulation formula. The participants received monthly credits equal to 6% of their eligible benefit earnings for
each month, which amounts were credited with monthly interest equal to the 30-year Treasury rate that is reset
annually. As a transition for older/longer-tenured employees, who may have had less time to adjust their
retirement planning, including our named executive officers with age and years of service totaling at least 60 but
not more than 74 as of December 31, 2009, such employees received an additional monthly credit equal to 2% of
eligible benefit earnings for each month, and employees with age and years of service totaling 75 or more as of
December 31, 2009 received an additional credit equal to 4% of their eligible benefit earnings for each month.
These transition credits were available to eligible plan participants through 2013 (or, if earlier, their termination
of employment with ParentCo).

ParentCo’s defined benefit plan has used the following other benefit calculation formulas for our named
executive officers, all of which have been frozen as of the end of calendar year 2009:

* Pension Equity (PEP) benefit formula. Under PEP, a named executive officer is entitled to a benefit
(payable in lump sum or as a monthly annuity) based on five-year average annual earnings, which were
multiplied by “pension equity credits” earned with years of service. The benefit was subject to a three-
year vesting period. PEP was applied for all of our named executive officers except Mr. LaVigne.

e PensionPlus Match Account (PPMA). The PPMA generally provided a 325% match under ParentCo’s
retirement plan to those participants who made an after-tax contribution of 1% of their annual earnings
to ParentCo’s savings investment plan. To the extent an officer’s PPMA benefit was unavailable due to
the IRC limits, the benefit was restored under ParentCo’s excess 401(k) plan and not the pension
restoration plan for executives. The benefit was generally subject to a three-year vesting requirement.
The PPMA benefit was eliminated for all employees of ParentCo as of the end of calendar year 2009.

ParentCo does not have specific policies with regard to granting extra years of credited service, but
ParentCo generally has not granted such extra credited service. However, the change of control employment
agreements, described under “Potential Payments Upon Termination or Change of Control” below, do provide,
for purposes of determining the amounts to be paid under the retirement plan and the pension restoration plan,
that the officers’ respective years of service with ParentCo, and their respective ages, will be deemed increased
by three additional years if they are involuntarily terminated at any time prior to the expiration of the protected
period of three years under the agreements.

PENSION BENEFITS TABLE
Number of Years Present Value of
Credited Service Accumulated Payments During
Name Plan Name #& @) Benefit ($) (2) Last Fiscal Year ($)
AR.Hoskins .............. Energizer Retirement Plan 31 $ 974,240 $0
Supplemental Executive
Retirement Plan 30 $1,153,322 @
BK. Hamm ............... Energizer Retirement Plan 6 $ 127,715 @
Supplemental Executive
Retirement Plan _6 $ 51,765 @
M.S.LaVigne ............. Energizer Retirement Plan 4 $ 74,769 $0
Supplemental Executive
Retirement Plan 4 $ 73,212 $0
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(1) The number of years of credited service reflects years of actual service. For Mr. Hoskins 14 of the years
shown were with ParentCo and the remainder were with Ralston Purina Company, our former parent. In
February of 2009, in order to reduce cash outlays and bolster ParentCo’s compliance with its debt
covenants, ParentCo’s NECC, on a one-time basis, suspended accrual of benefits for officers in the pension
restoration plan for the calendar year, and in lieu of those and other benefits, each officer was granted a
2009 performance award.

(2) Based on age, benefits are available without reduction. Assumptions utilized in the valuations are set forth
in “Note 11. Pension Plans and Other Postretirement Benefits” of the Notes to Consolidated Financial
Statements of ParentCo’s Annual Report on Form 10-K for year ended September 30, 2014.

NON-QUALIFIED DEFERRED COMPENSATION

ParentCo has adopted several plans or arrangements that provide for the deferral of compensation on a basis
that is not tax-qualified.

Deferred Compensation Plan

Under the terms of ParentCo’s deferred compensation plan, an unfunded, non-qualified plan, prior to
January 1, 2013, our named executive officers could elect to have up to 100% of their annual cash bonus deferred
until their retirement or other termination of employment, or for a shorter, three-year period (at the named
executive officer’s election, in advance). The amounts deferred under the terms of the plan are credited, at the
election of the named executive officer, into:

e ParentCo’s common stock unit fund, a stock equivalent fund, with returns (based on stock price
appreciation/decline) during fiscal year 2014 of 37.66%;

e aprime rate fund, which credits account balances at the prime rate quoted by The Wall Street Journal
as of the first business day of the given quarter. For fiscal year 2014, the rate credited under this fund
was 3.25%:; or

e Vanguard measurement funds which track the performance of investment funds offered in ParentCo’s
savings investment plan, a 401(k) plan, with returns during fiscal year 2014 ranging from 1.84% to
24.85%.

Interest equivalents are credited on a daily basis to the prime rate fund, and dividends and other earnings are
credited to the Vanguard tracking funds and ParentCo’s common stock unit fund at the time, and to the extent,
that they are paid with respect to the actual Vanguard funds or with respect to ParentCo’s shares, respectively.
Units in the Vanguard tracking funds and ParentCo’s common stock unit fund can also appreciate in value as
ParentCo’s common stock, or the underlying Vanguard funds, appreciate in value. All Vanguard tracking funds,
other than the prime rate fund, and ParentCo’s stock fund were eliminated from the deferred compensation plan
on November 14, 2014 for all non-director participants. ParentCo’s stock fund will be eliminated from the
executive savings investment plan on December 15, 2014.

Until January 2013, deferrals of cash bonuses into ParentCo’s common stock unit fund during each calendar
year were increased by a 25% match from ParentCo (which vests three years from the date of crediting, provided
the deferred bonus is kept in that fund for at least a year). Vesting will accelerate upon a named executive
officer’s retirement (which for purposes of this plan means the attainment of age 55 with ten years of service),
death, permanent disability, involuntary termination, or a change in control of ParentCo (defined, for purposes of
this plan, as the time when (i) an individual or group acquires more than 20% of ParentCo’s common stock,

(ii) ParentCo’s continuing directors no longer constitute a majority of ParentCo’s Board of Directors, or (iii) a
majority of the continuing directors approve a declaration that a change of control has occurred). Effective

127



ZﬂﬂlLerZS'zan

ENERGIZER HOLDINGS, RR Donnelley ProFile 8552 MWRsobbr0cm  21-May-2015 22:31 EST 839175 TX 128 10*
FORM 10 . LAN CLN PS PMT 1C

January 1, 2013, our named executive officers no longer have the opportunity to defer portions of their salary and
bonus compensation under ParentCo’s Deferred Compensation Plan, or to receive a company match on the
qualifying portion of the deferral.

Deferrals, vested company matches and certain restricted stock equivalents (both performance- and time-
based) may be transferred to different investment options at the named executive officer’s discretion consistent
with ParentCo’s policies related to share ownership and insider trading. Account balances for executives who
were employed at our former parent, Ralston Purina Company, prior to our spin-off in 2000, also generally
include amounts credited during that prior employment. Ralston assigned liability for such amounts to ParentCo
in the spin-off. Long-term deferrals in the plan may be paid out in a lump sum in cash six months following
termination, or in five or ten-year increments commencing the year following termination of employment.

Executive Savings Investment Plan

Under the terms of ParentCo’s executive savings investment plan, ParentCo’s excess 401(k) plan, amounts
that would be contributed, either by a named executive officer or by ParentCo on his behalf, to ParentCo’s
qualified defined contribution plan (the savings investment plan) but for limitations imposed by the IRC, are
credited to the non-qualified executive savings investment plan. Under that plan, executives may elect to defer
their contributions, and company contributions, in the form of stock equivalents under ParentCo’s common stock
unit fund, which tracks the value of ParentCo’s common stock, or in any of the measurement fund options, which
track the performance of the Vanguard investment funds offered under ParentCo’s qualified savings investment
plan. Deferrals and vested company contributions may be transferred to different investment options at the
named executive officer’s discretion. Deferrals in the executive savings investment plan, adjusted for the net
investment return, are paid out in a lump sum payment, or in five or ten annual installments, following retirement
or other termination of employment. ParentCo’s stock fund was eliminated from the executive savings
investment plan on December 15, 2014.

Deferred Equity Awards

Our named executive officers were given the opportunity to elect, in advance, to defer receipt of vested
restricted stock equivalent awards which they could be granted in the future. These awards, which have been
granted under the terms of ParentCo’s 2000 and 2009 Incentive Stock Plans, as amended and restated, provide
that upon vesting, the equivalents granted will convert into non-restricted shares of ParentCo’s common stock,
which are then issued to the officer. If deferral was elected, the equivalents will not convert into shares of
ParentCo’s common stock until six months after the officer’s termination of employment with ParentCo. In the
event that ParentCo would pay any dividends on its shares of common stock, these officers will also be credited
with dividend equivalents with respect to their vested stock equivalents. No other earnings are credited or paid
with respect to these deferrals.
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NON-QUALIFIED DEFERRED COMPENSATION TABLE
Aggregate
Executive Registrant Aggregate Withdrawals/
Contributions in Contributions in Earnings in Last Distributions Aggregate Balance
Name Plan Last FY ($) (1) LastFY ($) (2) FY ($) 3) $) at Last FYE ($) (4)
A.R. Hoskins . .. Def’d Comp. Plan $ 0 $ 0 $476,714 $6,084 $4,116,277
Exec. S.I.P. $43,212 $29,342 $ 16,646 $ 0 $ 543,640
Vested Stock
Equivs. $ 0 $ 0 $ 0 $ 0 $ 0
Total $43,212 $29,342 $493,360 $6,084 $4,659,917
B.K.Hamm . ... Def’d Comp. Plan  $ 0 $ 0 $ 93,551 $1,837 $ 708,176
Exec. S.I.P. $15,087 $ 7,543 $ 9,305 $ 0 $ 100,211
Vested Stock
Equivs. $ 0 $ 0 $ 0 $ 0 $ 0
Total $15,087 $ 7,543 $102,856 $1,837 $ 808,387
M.S. LaVigne .. Def’d Comp. Plan  $ 0 $ 0 $107,356 $ 0 $ 485,244
Exec. S.I.P. $72,363 $18,356 $ 20,378 $ 0 $ 225,808
Vested Stock
Equivs. $ 0 $ 0 $ 0 $ 0 $ 0
Total $72,363 $18,356 $127,734 $ 0 $ 711,052

(1) The officer contributions to ParentCo’s executive savings investment plan during fiscal year 2014 consist of
deferrals of salary earned with respect to fiscal year 2014.

The officer contributions of vested stock equivalents during fiscal year 2014 consist of vested but deferred
restricted stock equivalents granted in previous years. The values shown are as of the date of vesting. None
of our named executive officers elected to defer in fiscal year 2014.

(2) ParentCo’s contributions to its executive savings investment plan consist of company contributions which
would have otherwise been contributed to the savings investment plan and the PPMA but for limitations
imposed by the IRS. These amounts, in their entirety, are included in the All Other Compensation column of
the “Summary Compensation Table.”

(3) Aggregate earnings/(losses) shown in this column consist of:

amounts credited to each executive under the investment options of each of the plans, reflecting actual
earnings on investment funds offered under ParentCo’s savings investment plan, a qualified 401(k)
plan;

in the case of the prime rate option of ParentCo’s deferred compensation plan, interest at the prime
rate, quoted by the Wall Street Journal;

the appreciation or depreciation in value of each of the investment options in the plans between
October 1, 2013 and September 30, 2014;

in the case of ParentCo’s common stock unit fund, earnings credited for dividends paid on ParentCo’s
common stock; and

the appreciation or depreciation in value of vested restricted stock equivalents (see footnote 4 below)
plus earnings credited for dividends paid on ParentCo’s common stock between October 1, 2013 and
September 30, 2014, or from the date of vesting and September 30, 2013, for awards vesting and
deferred during the fiscal year. The above-market portion of interest on the prime rate option (in excess
of 120% of the APR) is set forth in the column titled “Change in Pension Value and Non-qualified
Deferred Compensation Earnings” of the “Summary Compensation Table.” None of the named
executive officers had any vested deferred restricted stock as of September 30, 2014.
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(4) The balances in ParentCo’s deferred compensation plan for each of our named executive officers also
include amounts deferred by them, company matching deferrals, and earnings thereon, in years in which
they were not named executive officers and their compensation was not included in the “Summary
Compensation Table.” The balances also reflect earnings and losses during the past fiscal year.

Of the aggregate balances shown in this column, with respect to ParentCo’s executive savings investment
plan $5,513 for Mr. Hoskins was previously reported as compensation in the “Summary Compensation
Table” of ParentCo’s proxy statements for prior years. The balances in that plan for each of our named
executive officers also include amounts contributed by them, company matching contributions and earnings
thereon, in years in which they were not named executive officers and their compensation was not included
in the “Summary Compensation Table.” The balances also reflect earnings and losses during the past fiscal
year.

The balances for each of our named executive officers also include vested but deferred stock equivalents
granted in years in which they were not named executive officers and their compensation was not included
in the “Summary Compensation Table.”

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

ParentCo has not entered into general employment agreements with any of our named executive officers,
nor does ParentCo’s have executive severance plans or programs. However, equity awards under ParentCo’s
2009 Incentive Stock Plan, as amended and restated, and ParentCo’s deferred compensation plan provide for
acceleration of vesting of certain awards in the event of certain terminations of employment. In addition,
ParentCo has entered into change of control employment agreements with our named executive officers and
certain of ParentCo’s other key employees which provide for severance compensation, acceleration of vesting,
tax reimbursement and continuation of benefits upon qualified termination of employment following a change of
control of ParentCo.

The information below reflects the value of acceleration or incremental compensation which each of our
named executive officers would receive upon the termination of his employment or upon a change in control.
Because the value of awards and incremental compensation depends on several factors, actual amounts can only
be determined at the time of the event.

The information is based on the following assumptions:

* the event of termination (death, permanent disability, involuntary termination without cause or
voluntary termination), or a change of control of ParentCo, occurred on September 30, 2014, the last
day of fiscal year 2014,

» the market value of ParentCo’s common stock on that date was $123.21 (the actual closing price on
September 30, 2014);

e each of our named executive officers was terminated on that date; and

e corporate and individual federal tax rates were 39.6%, Missouri state tax rate was 6% and FICA was
2.35%.

The information does not reflect benefits that are provided under ParentCo’s plans or arrangements that do
not discriminate in favor of executive officers and are available generally to all salaried employees of
ParentCo—such as amounts accrued under ParentCo’s savings investment plan, accumulated and vested benefits
under ParentCo’s retirement plans (including ParentCo’s pension restoration plan and executive savings
investment plan), health, welfare and disability benefits, and accrued vacation pay.
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The information below also does not include amounts under ParentCo’s deferred compensation plan or
executive savings investment plan that would be paid, or vested stock equivalents that would be issued, all as
described in the “Non-qualified Deferred Compensation Table,” except to the extent that a named executive
officer is entitled to an accelerated benefit as a result of the termination.

Death, Disability or Termination of Employment (Other Than Upon a Change of Control)

Upon a named executive officer’s death, permanent disability, involuntary termination other than for cause
(defined as termination for gross misconduct), and, in some cases, retirement, the following plans or programs
provide for acceleration of certain awards. Awards are accelerated for retirement after attainment of age 55 with
10 years of service if granted 12 or more months prior to retirement date. No awards are accelerated upon other
voluntary termination or involuntary termination for cause. Performance awards vesting upon retirement are paid
when results for the Performance Period are met.

Retirement After

Involuntary Age 55 with 10
Termination Death Disability years of service
Three-year restricted stock awards granted
11/711and 11/6/13 ... ........ ... ... ..... Forfeited  Accelerated Accelerated Pro Rata Vesting
Two- and Three-year restricted stock awards
granted 12/10/12 ........................ Forfeited = Accelerated  Forfeited  Pro Rata Vesting
Three-year performance awards granted
11/711and 11/6/13 ... ........ ... ... ..... Forfeited = Accelerated Accelerated Pro Rata Vesting
Three-year performance awards granted
12/10/12 ... Forfeited = Accelerated  Forfeited  Pro Rata Vesting
Unvested 25% Company match ............. Accelerated Accelerated Accelerated Accelerated

Upon termination of employment for any reason, vested account balances in ParentCo’s deferred
compensation plan are paid out in cash to the participant in either a lump sum, or over a five- or ten-year period,
commencing six months from the date of termination.

In the event a named executive officer’s employment is terminated due to permanent disability, he may also
be entitled to benefits under ParentCo’s executive long-term disability plan, which pays a supplemental benefit
equal to 66-2/3% of the amount by which the named executive officer’s previous year’s salary and bonus
exceeded $240,000. (Amounts below that figure are covered by ParentCo’s long-term disability plan, available
generally to salaried U.S. employees of ParentCo.) As noted in the “Summary Compensation Table,” ParentCo
pays the premiums for $40,000 of term life insurance for all of its U.S. employees, including our named
executive officers.

Previously, upon retirement or death, the named executive officer, or his surviving spouse, may have also
been entitled to continued coverage under ParentCo’s executive health plan, which generally covers medical/
dental/vision expenses and deductibles and co-pays not otherwise covered by our underlying medical insurance
plan. However, in order to qualify for continued coverage under ParentCo’s executive health plan, the covered
person must pay for retiree coverage under ParentCo’s underlying medical and dental insurance plans. Effective
December 31, 2012, ParentCo’s Executive Health Plan was terminated. As such, our named executive officers no
longer have the opportunity to participate in this plan.
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The value of awards which would be accelerated for our named executive officers upon death, disability or
retirement as of September 30, 2014 is shown in the following chart. The value of accelerated restricted stock
equivalents (both performance- and time-based) and 25% company match for deferred annual bonus amounts
reflects a ParentCo stock price of $123.21. Stock market changes since September 30, 2014 are not reflected in
these valuations.

Accelerated Awards

Restricted Stock
Equivalents,
Including Three-Year Unvested 25%
Officer Termination Events Performance Awards Company Match Total
AR.Hoskins: I ................. $2,970,963 $156,011 $3,126,974
AR.Hoskins: 2 ................. $1,760,671 $156,011 $1,916,682
AR.Hoskins:3................. $ 0 $156,011 $ 156,011
BK. Hamm:1.................. $2,615,379 $ 88,484 $2,703,863
BK - Hamm:2.................. $1,346,562 $ 88,484 $1,435,046
BK Hamm:3.................. $ 0 $ 88,484 $ 88,484
M.S.LaVigne: I ................ $2,934,616 $ 98,708 $3,033,324
M.S.LaVigne:2 ................ $1,875,626 $ 98,708 $1,974,334
M.S.LaVigne:3 ................ $ 0 $ 98,708 $ 98,708

Termination Events:

1—Death;
2—Permanent disability; or

3—Involuntary termination of employment other than for cause.

Change of Control of the Company

In connection with the separation, we will assume from ParentCo the obligation to provide our named
executive officers the benefits provided for in their respective change of control employment agreements with
ParentCo.

ParentCo’s change of control employment agreement with Mr. Hamm has a term of two years from the
effective date and ParentCo’s change in control agreements with Mr. Hoskins and Mr. LaVigne have terms of
three years from their effective date (which term is automatically extended every year beginning the first year for
an additional year unless ParentCo’s NECC elects to terminate an agreement at least 90 days prior to renewal).
Each of these agreements provides that the named executive officer will receive severance compensation in the
event of his involuntary termination (including voluntary termination for “good reason”), other than for cause,
within two years for Mr. Hamm or three years for Mr. Hoskins and Mr. LaVigne following a change in control of
ParentCo.

“Termination for cause” means a termination for willful breach of, or failure to perform, employment duties.

“Good reason” means, among other things, certain changes in the named executive officer’s status or duties,
failure to pay certain compensation or awards or benefits, relocation of his office, or improper termination.

“Change of control” includes, among other things, acquisition of specified amounts of shares by any person,
certain changes in the composition of ParentCo’s incumbent Board of Directors, approval of business
combinations under certain circumstances, or other matters approved by ParentCo’s Board of Directors.
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Under the agreements, upon a change of control, each named executive officer, even if not terminated, will
receive a pro rata annual bonus (equal to the greater of either the target bonus for the year in which the change of
control occurred, or the actual bonus for the preceding year) for the portion of the year occurring prior to a
change of control.

The agreements also provide that upon a change of control, outstanding equity awards held by each named
executive officer will accelerate and vest in accordance with the terms of the awards, even if the awards have a
higher threshold for a “change of control.” ParentCo’s equity awards generally define a “change of control” as an
acquisition of 50% or more of the outstanding shares of ParentCo’s common stock. The terms of ParentCo’s
outstanding equity awards vary as to the portion of the unvested award that will accelerate and vest upon a
change of control, as indicated below:

Three-year performance awards If the change of control occurs within 18 months of the date of grant,
granted 11/7/11 100% of the equivalents granted at target vest. If the change of control
occurs after 18 months of the date of grant, awards will vest at the
greater of (i) 100% of the equivalents granted at target or (ii) the
percentage of total equivalents which would have vested had the
performance period ended as of the last fiscal quarter prior to the change
of control and the performance been calculated on that period.

Three-year performance awards If a change of control occurs, awards will vest at the greater of (i) 100%
granted 12/10/12 and 11/6/13 of the performance equivalents granted at target or (ii) the percentage of
total performance equivalents which would have vested had the
performance period ended on the date the change of control occurs and
the extent to which performance goals have been met.

Two- and Three-year time-based 100% vest upon change of control.
awards granted 11/7/11, 12/10/12
and 11/6/13

If Mr. Hamm is terminated within two years following the change of control or if Mr. Hoskins or
Mr. LaVigne is terminated within three years following change of control, the severance compensation payable
under the agreements consists of:

e alump sum payment in an amount equal to two times for Mr. Hamm or three times for Mr. Hoskins’
and Mr. LaVigne’s annual base salary and target bonus (defined as the most recent five-year actual
bonus percentages multiplied by the greater of base salary at either termination or change of control);

e apro rata portion of the named executive officer’s target annual bonus for the year of termination;

e lump-sum retirement plan payments representing the additional years of age and service credits equal
to the severance period;

e the continuation of other health, dental and welfare benefits for a period of two years for Mr. Hamm or
three years for Mr. Hoskins and Mr. LaVigne following termination; and

e Company match on retirement plan payments for the severance period.
No severance payments under the agreements would be made in the event that a named executive officer’s
termination is voluntary (other than for good reason), is due to death, disability or normal retirement, or is for

cause. Following termination of employment, the named executive officers are each bound by a one-year
covenant not to compete, a one-year non-solicitation covenant, and a covenant of confidentiality.

For Mr. LaVigne, in the event that it is determined that a “golden parachute” excise tax is due under the
IRC, ParentCo will, if total benefits payable to the officer are within 10% of the threshold for benefits at which

133



A

ENERGIZER HOLDINGS, RR Donnelley ProFile 2552 MWRsobbrOecm  21-May-2015 22:32 EST 839175 TX 134 11*
FORM 10 . LAN CLN PS PMT 1C

the excise tax is triggered, reduce benefits to the point at which the tax will no longer be due, or, if total benefits
are in excess of 10% of the threshold, reimburse the named executive officer for the amount of such tax,
including any excise or income taxes associated with such reimbursement. For Mr. Hoskins and Mr. Hamm, in
the event that it is determined that a “golden parachute” excise tax is due under the IRC, ParentCo will reduce the
aggregate amount of the payments payable to an amount such that no such excise tax will be paid if the resulting
amount would be greater than the after-tax amount if the payments were not so reduced.

Payments of cash would be made in a lump sum no sooner than six months following termination of
employment, and benefits would be provided for a two-year period for Mr. Hamm and a three-year period for
Mr. Hoskins and Mr. LaVigne following termination, or if such continuation of benefits would not be possible
under our benefit programs, the value of such benefits would also be paid in lump sum no sooner than six months
following termination.

Estimated Payments and Benefits

Based on the assumptions set out above, the following chart sets forth estimated payments to ParentCo’s
named executive officers upon termination following a change of control of ParentCo. If a change of control
occurs but their employment is not terminated, the agreements provide a more limited value, as shown in the
second chart below. The value of accelerated restricted stock equivalents, performance awards and 25% company
match reflects a stock price of $123.21 (the closing price of ParentCo’s common stock on September 30, 2014).
Stock market declines and vesting and forfeitures of unvested restricted stock equivalents since September 30,
2014 are not reflected in these valuations.

Accelerated or Additional Benefits—Termination following Change of Control

Restricted
Stock Equivs., Excise
25% Three-Year Pro Rata Tax
Cash Retirement Company Performance Transaction Gross-Up/
Severance Benefits Match Awards Bonus Benefits Reduction Total
A.R. Hoskins . ... $3,390,100 $173,163 $156,011 $2,970,963 $ 0 $65,477 $ -626,0061(1) $6,129,653
B.K. Hamm ... .. $1,309,208 $ 99,177 $ 88,484 $2,615,379 $ 74,154 $56,806 $ -766,086(1) $3,477,122

M.S. LaVigne ... $2,833,782 $139,895 $ 98,708 $2,934,616 $156,025 $40,024 $2,124,900  $8,327,950

(1) It was determined that a “golden parachute” excise tax would be due under the IRC, and, based on the
assumptions contained herein, Mr. Hoskins and Mr. Hamm would be placed in a more favorable after-tax
position if ParentCo reduced the aggregate amount of the payments payable to an amount such that no
excise tax would be due, as contemplated by their change-in-control severance agreements with ParentCo.

For purposes of the calculation of the excise tax gross-up in these charts, the ascribed value of accelerated
vesting is based on three assumptions:

» Lapse-of-further-service portion is equal to the gain at the change of control date multiplied by 1% for
each full month vesting is accelerated;

e Early receipt portion is equal to the difference between the gain at normal vesting and the present value
of the gain at the time vesting is accelerated (present value based on 120% of the IRS Applicable
Federal Rates, compounded semi-annually: 0.46% for short-term and 2.21% for mid-term, using
October 1, 2014 rates); and
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e Performance restricted stock equivalents, under which vesting is contingent upon achievement of
certain performance goals and continued employment, have been valued assuming a 100% parachute
value for the portions of awards that will vest.

Accelerated Awards Upon a Change of Control (No Termination of Employment)

Restricted Stock Equivalents,

Three-Year Performance Awards Excise Tax Gross-Up Total
AR.Hoskins ..... $2,970,963 $0 $2,970,963
B.K.Hamm ...... $2,615,379 $0 $2,615,379
M.S. LaVigne . . ... $2,934,616 $0 $2,934,616

POTENTIAL PAYMENTS UPON COMPLETION OF THE SEPARATION

In connection with the separation, ParentCo’s NECC approved Strategic Transaction Incentive Agreements
for Mr. LaVigne and Mr. Hamm due to the leadership roles each individual will have in the execution of the
separation. The agreements provide that upon the completion of the separation, Mr. LaVigne and Mr. Hamm will
be entitled to receive a special cash bonus equal to $660,000 and $301,600 respectively; provided, that each of
them completes performance objectives related to leadership of the execution of the separation.

The agreements contain non-compete provisions that prohibit Mr. LaVigne and Mr. Hamm from competing
against ParentCo and its affiliates for one year after termination. The agreements also contain non-solicitation,
non-interference and confidentiality obligations. The agreements also provide that if ParentCo is subject to a
change of control or if the recipient is terminated without cause prior to the completion of the separation, the
recipient will be entitled to receive a pro-rated portion of the special cash bonus.

Director Compensation

Prior to the distribution, our directors have not received compensation for their services as directors. We
expect that our Board of Directors will approve a compensation program for our directors who are not New
Energizer employees following completion of the distribution.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

The following discussion contains summaries of certain material agreements into which New Energizer will
enter with ParentCo in connection with the separation. These agreements are intended to provide for an
allocation between New Energizer and ParentCo of ParentCo’s assets, employees, liabilities and obligations and
will govern certain relationships between New Energizer and ParentCo following the separation. The
agreements will be limited in duration and may not fully capture the benefits that we have enjoyed as a result of
being integrated with ParentCo. Please see “Risk Factors” for a discussion of the uncertainties and risks
associated with our entrance into these agreements.

Agreements with ParentCo

Following the separation and distribution, New Energizer and ParentCo will operate separately, each as an
independent public company. New Energizer will enter into a separation and distribution agreement with
ParentCo, which is referred to in this information statement as the “separation agreement.” In connection with the
separation, New Energizer will also enter into various other agreements to effect the separation and provide a
framework for its relationship with ParentCo after the separation, including a transition services agreement, a tax
matters agreement, an employee matters agreement and reciprocal trademark license agreements. These
agreements, together with the documents and agreements by which the internal reorganization will be effected,
will provide for the allocation between New Energizer and ParentCo of ParentCo’s assets, employees, liabilities
and obligations (including property and employee benefits, and tax-related assets and liabilities) attributable to
periods prior to, at and after New Energizer’s separation from ParentCo and will govern certain relationships
between New Energizer and ParentCo after the separation.

The material agreements described below are filed as exhibits to the registration statement on Form 10 of
which this information statement is a part, which we refer to as the “Form 10.” The summaries of each of these
agreements set forth the terms of the agreements that we believe are material. These summaries are qualified in
their entireties by reference to the full text of the applicable agreements, which are incorporated by reference into
this information statement. When used in this section, “distribution date” refers to the date on which ParentCo
distributes New Energizer common stock to the holders of ParentCo common stock.

Separation Agreement
Transfer of Assets and Assumption of Liabilities

The separation agreement will identify the assets to be transferred, the liabilities to be assumed and the
contracts to be assigned to each of New Energizer and ParentCo as part of the separation of ParentCo into two
companies, and will provide for when and how these transfers, assumptions and assignments will occur. Certain
of the necessary transfers, assumptions and assignments will be accomplished through the internal
reorganization. In particular, the separation agreement will provide that, among other things, subject to the terms
and conditions contained therein:

» assets related to ParentCo’s Household Products business, which we refer to as the “New Energizer
Assets,” will be retained by or transferred to New Energizer or one of its subsidiaries, including, among
others:

* equity interests in certain ParentCo subsidiaries that hold assets relating to New Energizer’s
business;

e the Energizer and Eveready brands, certain other trade names and trademarks, and certain other
intellectual property (including, patents, know-how and trade secrets), software, domain names,
information and technology primarily used in New Energizer’s business;

e production facilities related to New Energizer’s business located in North America, Asia, Africa
and elsewhere;
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e aresearch facility located in Westlake, Ohio;

e rights to certain types of information that is primarily related to the New Energizer Assets, the
New Energizer Liabilities or New Energizer’s business (and a non-exclusive license, described
below, to information that is related to, but not primarily related to, such business, assets and
liabilities);

e contracts (or portions thereof) that primarily relate to New Energizer’s business;

e rights and assets expressly allocated to New Energizer pursuant to the terms of the separation
agreement or certain other agreements entered into in connection with the separation;

e permits that primarily relate to New Energizer’s business;

e other assets that are included in New Energizer’s pro forma balance sheet, such as the pension
assets included in New Energizer’s Unaudited Pro Forma Combined Condensed Financial
Statements, which appear in the section entitled “Unaudited Pro Forma Combined Condensed
Financial Statements”; and

e cash in an amount of not less than $300 million, subject to increase or decrease based on foreign
currency fluctuations and other adjustments deemed appropriate by the parties;

e liabilities related to ParentCo’s Household Products business, which we refer to as the “New Energizer
Liabilities,” will be retained by or transferred to New Energizer or one of its subsidiaries, including,
among others:

e all liabilities relating to actions, inactions, events, omissions, conditions, facts or circumstances
occurring or existing at or prior to the effective time of the distribution, to the extent relating to,
arising out of or resulting from (i) the ownership or operation of the Household Products business
or of any other business conducted by any member of the New Energizer group other than the
Personal Care business (including acts or failures to act by certain affiliated persons that relate to
the Household Products business), (ii) environmental liabilities resulting from properties or
operations included in the New Energizer Assets or the Household Products business, (iii)
liabilities associated with previously consummated divestitures of assets or businesses primarily
related to the Household Products business, (iv) the New Energizer Assets or any real property of
New Energizer, (v) any contract (or portion of any contract) primarily relating to the Household
Products business and (vi) the employment, service, termination of employment or termination of
service of Household Products employees located outside of the United States, or benefit plans
with respect to such employees;

e liabilities reflected as liabilities or obligations on the balance sheet of New Energizer included in
this information statement, and liabilities of similar kind or character that would have been
reflected on such balance sheet if they had arisen prior to such date;

e liabilities relating to the financing transactions to be consummated by New Energizer and
described in this information statement; and

e liabilities related to any untrue statement or omission or alleged statement or omission of material
fact in the Form 10, in this information statement or in certain offering materials relating to the
financing transactions consummated prior to the separation, in each case relating to New
Energizer’s business; and

e generally, assets and liabilities relating to the Personal Care business, including, among others, assets
and liabilities of the types described above primarily related to the Personal Care business, will be
retained by or transferred to ParentCo (such assets and liabilities to be retained by or transferred to
ParentCo, we refer to as the “ParentCo Assets” and the “ParentCo Liabilities™).
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The separation agreement contemplates that certain liabilities will be shared by New Energizer and
ParentCo. These liabilities include (i) liabilities related to certain types of shareholder litigation related to the
separation and not relating to the business of either New Energizer or ParentCo, (ii) liabilities relating to certain
financing transactions consummated prior to the effective time of the distribution that do not specifically relate to
either New Energizer or ParentCo, and (iii) liabilities relating to the employment, service, termination of
employment or termination of service of certain former ParentCo employees located outside of the United States
and whose employment was not specifically allocated to either the Household Products business or the Personal
Care business, and certain benefit plans with respect to such employees.

In addition, the separation agreement and the documents and agreements related to the internal
reorganization contemplate that (i) certain ordinary course trade accounts receivable and payable relating to the
New Energizer business will be retained by entities that will remain subsidiaries of ParentCo following the
separation and the distribution and (ii) certain ordinary course trade accounts receivable and payable relating to
the ParentCo business will be retained by entities that will be subsidiaries of New Energizer following the
separation and the distribution. The applicable entity that retains such receivables and payables will continue to
collect and pay such assets and liabilities in accordance with their terms following the separation and the
distribution and will make periodic true-up payments to the in-market entity operating the business to which such
receivables and payables relate.

Except as expressly set forth in the separation agreement or any ancillary agreement, neither New Energizer
nor ParentCo will make any representation or warranty as to the assets, business or liabilities transferred, licensed
or assumed as part of the separation, as to any approvals or notifications required in connection with the
transfers, as to the value of or the freedom from any security interests of any of the assets transferred, as to the
absence or presence of any defenses or right of setoff or freedom from counterclaim with respect to any claim or
other asset of either New Energizer or ParentCo, or as to the legal sufficiency of any assignment, document or
instrument delivered to convey title to any asset or thing of value to be transferred in connection with the
separation or any other representations or warranties. Except as expressly set forth in the separation agreement or
any ancillary agreement, all assets will be transferred on an “as is,” “where is” basis, and the respective
transferees will bear the economic and legal risks that any conveyance will prove to be insufficient to vest in the
transferee good and marketable title, free and clear of all security interests, that any necessary consents or
governmental approvals are not obtained, or that any requirements of law, agreements, security interests, or
judgments are not complied with.

Information in this information statement with respect to the assets and liabilities of the parties following
the distribution is presented based on the allocation of such assets and liabilities pursuant to the separation
agreement, unless the context otherwise requires. The separation agreement will provide that, subject to limited
exceptions, in the event that the transfer or assignment of certain assets and liabilities to New Energizer or
ParentCo, as applicable, does not occur prior to the separation, then until such assets or liabilities are able to be
transferred or assigned, New Energizer or ParentCo, as applicable, will hold such assets on behalf and for the
benefit of the other party and will pay, perform and discharge such liabilities, for which the other party will
advance to New Energizer or ParentCo, or reimburse New Energizer or ParentCo, as applicable, for all
commercially reasonable payments made in connection with the performance and discharge of such liabilities.

Intellectual Property License

Under the separation agreement, New Energizer will grant ParentCo a license to use certain information
(such as technical, financial, employee and business information) and other intellectual property assets (such as
tangible works of expression and copyrights therein, know-how, trade secrets and other similar rights and assets,
software, advertising and promotional materials, rights of publicity and privacy, moral rights and other similar
rights, but not rights in patents, trademarks, service marks or other indicia of origin) that New Energizer owns
following the distribution but that had been used or held for use in the Personal Care business prior to the
distribution. The license to these information and other intellectual property assets will be worldwide, fully
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paidup and royalty-free. Subject to certain limited termination rights, including in the event of an uncured breach
of a material term applicable to the licensed assets, the license grant to these information and other intellectual
property assets will be perpetual and irrevocable.

ParentCo will also grant New Energizer a license to use certain information (such as technical, financial,
employee or business information) and other intellectual property assets (such as tangible works of expression
and copyrights therein, software, know-how, trade secrets and other similar rights and assets, advertising and
promotional materials, rights of publicity and privacy, moral rights and other similar rights, but not rights in
patents, trademarks, service marks or other indicia of origin) that ParentCo owns following the distribution but
that had been used or held for use in the Household Products business prior to the distribution. The license to
these information and other intellectual property assets will be worldwide, fully paid-up and royalty-free. Subject
to certain limited termination rights, including in the event of an uncured breach of a material term applicable to
the licensed assets, the license grant to these information and other intellectual property assets will also be
perpetual and irrevocable.

Subsidiaries of New Energizer and ParentCo, during such time as they retain such subsidiary status, will
have the right to exploit the licensed assets to the same extent as their respective parent companies.

The Distribution

The separation agreement will also govern the rights and obligations of the parties regarding the distribution
following the completion of the separation. On the distribution date, ParentCo will distribute to its shareholders
that hold ParentCo common stock as of the record date for the distribution all of the issued and outstanding
shares of New Energizer common stock on a pro rata basis. Shareholders will receive cash in lieu of any
fractional shares, if applicable.

Conditions to the Distribution

The separation agreement will provide that the distribution is subject to satisfaction (or waiver by ParentCo)
of certain conditions. These conditions are described under “The Separation and Distribution—Conditions to the
Distribution.” ParentCo will have the sole and absolute discretion to determine (and change) the terms of, and to
determine whether to proceed with, the distribution and, to the extent that it determines to so proceed, to
determine the record date for the distribution, the distribution date and the distribution ratio.

Claims

In general, each party to the separation agreement will assume liability for all claims, demands, proceedings
and similar legal matters primarily relating to, arising out of or resulting from its own assets, business or its
assumed or retained liabilities, as well as, following the effective time of the distribution, any such legal matters
primarily relating to, arising out of or resulting from actions under the control of such party or its subsidiaries,
and will indemnify the other party for any liability to the extent arising out of or resulting from such assumed or
retained legal matters as described below under “—Indemnification.”

Releases

The separation agreement will provide that New Energizer and its affiliates will release and discharge
ParentCo and its affiliates from all liabilities retained or assumed by New Energizer and its affiliates as part of
the separation, and from all liabilities existing or arising from acts and events occurring or failing to occur, and
all conditions existing, at or before the effective time of the distribution, including all liabilities existing or
arising in connection with the implementation of the separation and the distribution, except as expressly set forth
in the separation agreement. ParentCo and its affiliates will release and discharge New Energizer and its affiliates
from all liabilities retained or assumed by ParentCo and its affiliates as part of the separation, and from all

139



OO 1

ENERGIZER HOLDINGS, RR Donnelley ProFile 2552 MWRsobbrOecm  21-May-2015 22:32 EST 839175 TX 140 2*
FORM 10 . LAN CLN PS PMT 1C

liabilities existing or arising from acts and events occurring or failing to occur, and all conditions existing, at or
before the effective time of the distribution, including all liabilities existing or arising in connection with the
implementation of the separation, and the distribution, except as expressly set forth in the separation agreement.

Among other exceptions, these releases will not extend to obligations or liabilities under any agreements
between the parties that remain in effect following the separation, which agreements include, but are not limited
to, the separation agreement, the transition services agreement, the tax matters agreement, the employee matters
agreement, the reciprocal trademark license agreements, the documents by which the internal reorganization is
effected and the transfer documents in connection with the separation.

Indemnification

In the separation agreement, New Energizer will agree to indemnify, defend and hold harmless ParentCo,
each of ParentCo’s affiliates and each of ParentCo and its affiliates’ respective former and current directors,
officers and employees, from and against all liabilities relating to, arising out of or resulting from, directly or
indirectly:

» the New Energizer Liabilities;

e New Energizer’s failure or the failure of any other person to pay, perform or otherwise promptly
discharge any of the New Energizer Liabilities, in accordance with their respective terms, whether prior
to, at or after the effective time of the distribution;

e except to the extent relating to a ParentCo Liability, any guarantee, indemnification obligation or
similar credit support instrument for the benefit of New Energizer by ParentCo that survives the
distribution;

e any breach by New Energizer of the separation agreement or any of the ancillary agreements (unless an
ancillary agreement expressly provides for separate indemnification, or no indemnification for such
matter);

e New Energizer’s business and the conduct of any business, operation or activity by New Energizer
from and after the effective time of the distribution (other than the conduct of business for the benefit
of ParentCo pursuant to the separation agreement or any of the ancillary agreements); or

e any breach by New Energizer of its representations and warranties in the separation agreement.

ParentCo will agree to indemnify, defend and hold harmless New Energizer, each of New Energizer’s
affiliates and each of New Energizer and New Energizer’s affiliates’ respective former and current directors,
officers and employees from and against all liabilities relating to, arising out of or resulting from, directly or
indirectly:

¢ the ParentCo Liabilities;
e ParentCo’s failure or the failure of any other person to pay, perform, or otherwise promptly discharge

any of the ParentCo Liabilities, in accordance with their respective terms whether prior to, at, or after
the effective time of the distribution;

e except to the extent relating to a New Energizer Liability, any guarantee, indemnification obligation or
similar credit support instrument for the benefit of ParentCo by New Energizer that survives the
distribution;

e any breach by ParentCo of the separation agreement or any of the ancillary agreements (unless an
ancillary agreement expressly provides for separate indemnification, or no indemnification, for such
matter);

140



ZﬂﬂlLerZSU%!W.

ENERGIZER HOLDINGS, RR Donnelley ProFile 2552 MWRsobbrOecm  21-May-2015 22:32 EST 839175 TX 141 19*
FORM 10 . LAN CLN PS PMT 1C

e ParentCo’s business and the conduct of any business, operation or activity by ParentCo from and after
the effective time of the distribution (other than the conduct of business for the benefit of New
Energizer pursuant to the separation agreement or any of the ancillary agreements); or

e any breach by ParentCo of its representations and warranties in the separation agreement.

The separation agreement will also establish procedures with respect to claims subject to indemnification
and related matters.

Insurance

The separation agreement provides for the allocation between the parties of rights and obligations under
existing insurance policies with respect to occurrences prior to the distribution and sets forth procedures for the
administration of insured claims under such policies.

Further Assurances

In addition to the actions specifically provided for in the separation agreement, both New Energizer and
ParentCo agree in the separation agreement to use commercially reasonable efforts, prior to, on and after the
distribution date, to take, or cause to be taken, all actions, and to do, or cause to be done, all things reasonably
necessary, proper or advisable under applicable laws, regulations and agreements to consummate and make
effective the transactions contemplated by the separation agreement and the ancillary agreements and to permit
the operations of the Personal Care and Household Products business following the distribution.

Dispute Resolution

The separation agreement contains provisions that govern, except as otherwise provided in any ancillary
agreement, the resolution of disputes, controversies or claims that may arise between New Energizer and
ParentCo related to the separation or distribution and that are unable to be resolved by New Energizer and
ParentCo on a mutually acceptable negotiated basis using commercially reasonable efforts. These provisions
contemplate that efforts will be made to resolve disputes, controversies and claims by escalation of the matter to
executives of New Energizer and ParentCo. By mutual consent, New Energizer and ParentCo may select a
mediator to aid in their discussions and negotiations. If such efforts are not successful, either New Energizer or
ParentCo may submit the dispute, controversy or claim to binding alternative dispute resolution, subject to the
provisions of the separation agreement.

Expenses

Except as expressly set forth in the separation agreement or in any ancillary agreement, ParentCo will be
responsible for all costs and expenses incurred in connection with the separation incurred prior to the distribution
date, including costs and expenses relating to legal and tax counsel, financial advisors and accounting advisory
work related to the separation. Except as expressly set forth in the separation agreement or in any ancillary
agreement, or as otherwise agreed in writing by ParentCo and New Energizer, all costs and expenses incurred in
connection with the separation after the distribution will be paid by the party incurring such cost and expense.

Other Matters

Other matters governed by the separation agreement will include access to financial and other information,
the provision of litigation support, confidentiality, access to and provision of records, mutual employee
solicitation restrictions and treatment of outstanding guarantees and similar credit support.
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Termination

The separation agreement will provide that it and all of the other agreements between the parties relating to
the separation and distribution may be amended or terminated, and the separation and distribution may be
amended, modified or abandoned, at any time prior to the effective time of the distribution in the sole discretion
of ParentCo without the approval of any person, including New Energizer. In the event of a termination of the
separation agreement, no party, nor any of its directors, officers, agents or employees, will have any liability of
any kind to the other party or any other person. After the effective time of the distribution, the separation
agreement may not be terminated except by an agreement in writing signed by both ParentCo and New
Energizer.

Transition Services Agreement

New Energizer and ParentCo will enter into a transition services agreement in connection with the
separation pursuant to which New Energizer and ParentCo and their respective affiliates will provide each other,
on an interim, transitional basis, various services, including, but not limited to, treasury administration, employee
benefits administration, information technology services, services related to the wind-down of business
operations in certain countries outside the United States, non-exclusive distribution and importation services for
their products in certain countries outside the United States, regulatory, general administrative services and other
support services. The charges for such services will be agreed between the parties at the time the agreement is
executed. The party receiving each transition service will be provided with reasonable information that supports
the charges for such transition service by the party providing the service.

The services generally will commence on the distribution date and continue for up to two years following
the distribution date. Subject to limited exceptions, the receiving party may terminate any particular service by
giving prior written notice to the provider of such service and paying any applicable wind-down charges.

Subject to certain exceptions, the liabilities of each party providing services under the transition services
agreement will generally be limited to the aggregate charges actually paid to such party by the other party
pursuant to the transition services agreement. The transition services agreement also will provide that, subject to
certain exceptions, the provider of a service will not be liable to the recipient of such service for any special,
indirect, incidental or consequential damages.

Tax Matters Agreement

In connection with the separation, New Energizer and ParentCo will enter into a tax matters agreement that
will govern the parties’ respective rights, responsibilities and obligations with respect to tax matters, including
responsibility for taxes, entitlement to refunds, allocation of tax attributes, preparation of tax returns, certain tax
elections, control of tax contests, cooperation, and certain other tax matters.

Under the tax matters agreement, ParentCo generally will be responsible for all U.S. federal and state
income taxes (and will be entitled to all related refunds of taxes) imposed on ParentCo and its subsidiaries
(including New Energizer and its subsidiaries) with respect to taxable periods (or portions thereof) that end on or
prior to the distribution date, except that New Energizer will be responsible for such taxes to the extent they
result from any breach of any representation or covenant made by New Energizer in the tax matters agreement or
other separation-related agreements. New Energizer generally will be responsible for all federal and state income
taxes (and will be entitled to all related refunds of taxes) imposed on New Energizer and its subsidiaries with
respect to taxable periods (or portions thereof) that begin after the distribution date, and all foreign taxes imposed
on subsidiaries of New Energizer for any taxable period, except that ParentCo will be responsible for such taxes
to the extent they result from any breach by ParentCo of any of its representations or covenants in the tax matters
agreement or other separation-related agreements.
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The tax matters agreement will provide special rules that allocate tax liabilities in the event either (i) the
distribution together with certain related transactions, or (ii) any internal separation transaction that is intended to
so qualify, fails to qualify as a transaction that is generally tax-free for U.S. federal income tax purposes under
Sections 368(a)(1)(D) and 355 of the Code (each, a “Separation Taxable Event”). Under the tax matters
agreement, ParentCo and New Energizer generally will be responsible for any taxes and related amounts imposed
on either of the parties as a result of a Separation Taxable Event to the extent that such Separation Taxable Event
is attributable to a breach of the relevant representations or covenants made by that party in the tax matters
agreement or an acquisition of such party’s equity securities or assets.

In addition, the tax matters agreement will impose certain restrictions on New Energizer and its subsidiaries
during the two-year period following the distribution that are intended to prevent a Separation Taxable Event.
Specifically, during such period, except in specific circumstances, New Energizer and its subsidiaries are
generally prohibited from: (i) ceasing to conduct the Household Products businesses, (ii) entering into certain
transactions or series of transactions pursuant to which all or a portion of the shares of New Energizer common
stock would be acquired or all or a portion of certain assets of New Energizer and its subsidiaries would be
acquired, (iii) liquidating, merging or consolidating with any other person, (iv) issuing equity securities beyond
certain thresholds, (iv) repurchasing New Energizer shares other than in certain open-market transactions, or (v)
taking or failing to take any other action that would cause a Separation Taxable Event.

Under the tax matters agreement, ParentCo generally will have the right to control any audits or other tax
proceedings with respect to any ParentCo consolidated federal income tax return, and any state income tax
returns for taxable periods (or portions thereof) that end on or prior to the distribution date, provided that New
Energizer will have specified participation rights with respect to any such audit or tax proceeding with respect to
a Separation Taxable Event that could result in additional taxes for which New Energizer is liable under the tax
matters agreement.

Employee Matters Agreement

New Energizer and ParentCo will enter into an employee matters agreement in connection with the
separation to allocate liabilities and responsibilities relating to U.S. employment matters, U.S. employee
compensation and benefits plans and programs, and other related matters. The employee matters agreement will
govern certain compensation and employee benefit obligations with respect to the current and former employees
of each company in the United States. The treatment of employment matters and benefit plans and programs
maintained outside of the United States is generally subject to the provisions of the applicable local law, the
documents and agreements entered into in connection with the internal reorganization and the separation
agreement (except as specifically stated below).

The employee matters agreement will provide that, unless otherwise specified, ParentCo will be responsible for
liabilities associated with employees who will be employed by ParentCo following the separation (“ParentCo
Employees™) and former employees whose last employment was with the business remaining with ParentCo after
the separation (‘“ParentCo Former Employees”), and New Energizer will be responsible for liabilities associated
with employees who will be employed by New Energizer following the separation (“New Energizer Employees”)
and former employees whose last employment was with New Energizer’s business (“New Energizer Former
Employees”). Consistent with the foregoing, New Energizer will be responsible for liabilities associated with bonus
awards that become due to employees who will be employed by New Energizer following the separation (including
our named executive officers). ParentCo does not anticipate making any adjustments to the size of bonus
opportunities attributable to periods prior to the separation (including those provided to our named executive
officers). Following the separation, New Energizer and ParentCo may establish bonus arrangements covering their
respective employees for periods following the separation, with performance criteria and bonus award opportunities
attributable to periods following the separation.
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In addition, the employee matters agreement will provide that each outstanding ParentCo restricted stock
equivalent award held by New Energizer Employees and New Energizer Former Employees following the
separation (including our named executive officers) will be reissued and converted, at the time of the distribution,
into a restricted stock equivalent award in respect of New Energizer common stock. Such awards held by
ParentCo Employees and ParentCo Former Employees (including named executive officers) will also be
reissued, at the time of the distribution, into a restricted stock equivalent award in respect of ParentCo common
stock, with an adjustment in a manner to reflect the intrinsic value of such award. In order to preserve the
aggregate value of such reissued and converted award immediately before and immediately after the distribution,
the number of shares of New Energizer common stock (or ParentCo common stock, if applicable in the
conversion) subject to each reissued and converted award will be equal to the product of (x) the number of shares
of ParentCo common stock that would have been provided upon the settlement of the corresponding ParentCo
award, multiplied by (y) a fraction, the numerator of which is the volume weighted average price of ParentCo
common stock on the “regular-way”” market during the five-trading-day period prior to the effective time of the
distribution, and the denominator of which is the volume weighted average price of New Energizer common
stock (or ParentCo common stock, whichever is applicable in the conversion) during the five-trading-day period
following the effective time of the distribution. Volume weighted average price will be the Bloomberg volume
weighted average price function for the respective shares as reported by the Treasury department. Otherwise, the
reissued and converted restricted stock equivalent awards will be subject to substantially the same terms, vesting
conditions and other restrictions that applied to the original ParentCo restricted stock equivalent award
immediately before the separation; provided that any performance-based restricted stock equivalent awards that
would otherwise vest in November 2016 based on achievement of certain performance-criteria will be converted
to time-based vesting instead of performance-based vesting in the conversion. Any similar awards held by
employees and former employees outside of the United States shall be treated in a manner similar to the
foregoing.

Each non-employee director of ParentCo who is to be a member of the board of directors of either ParentCo
or New Energizer after the separation (but not both) will be given the choice, prior to the separation, to have his
or her restricted stock equivalent awards and units in the ParentCo stock fund of the ParentCo deferred
compensation plan treated, effective as of the separation, as follows: (i) such awards or units will be reissued as
or converted into awards or units, as applicable, relating to the common stock of the company of which he or she
is a director following the separation and otherwise adjusted in accordance with the conversion methodology
applicable to employee awards described above, (ii) such awards or units will continue to relate to the number of
shares of ParentCo common stock subject to the award immediately prior to the separation, and in accordance
with the distribution ratio applicable to shareholders generally, the director will be granted additional awards or
units that relate to an equal number of shares of New Energizer common stock, or (iii) such awards or units will
be reissued or converted such that half of the aggregate value of such awards or units (determined using the
conversion methodology above) is reissued as or converted into awards or units related to ParentCo common
stock and the other half of the aggregate value of such awards or units is reissued or converted into awards or
units related to New Energizer common stock. Each non-employee director of ParentCo who is to be a member
of the board of directors of both ParentCo and New Energizer after the separation may elect, prior to the
separation, alternatives (ii) or (iii) (but not (i)) with respect to his or her restricted stock equivalent awards and
units in the ParentCo stock fund of the ParentCo deferred compensation plan. Except as described above, all
awards and units reissued or converted as described above will be subject to substantially the same terms, vesting
conditions and other restrictions that applied to the original ParentCo awards or units immediately before the
separation. Any such awards or units to be settled in or otherwise based on the value of New Energizer or
ParentCo common stock will be assumed and settled under the plans of the company for which the director
serves as a director immediately following separation. Notwithstanding the foregoing, each non-employee
director of ParentCo who is to be a member of the board of directors of both ParentCo and New Energizer shall
have any awards or units denominated in ParentCo common stock assumed and settled under the plans of
ParentCo and shall have any awards or units denominated in New Energizer common stock assumed and settled
under the plans of New Energizer following separation.
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ParentCo Employees will continue to participate in its defined benefit pension plan and defined contribution
plan, as applicable. New Energizer will establish a defined benefit pension plan and a defined contribution plan
to be effective on the separation. ParentCo will transfer from its defined benefit plan any assets and liabilities
representing any benefits accrued by New Energizer Employees and New Energizer Former Employees to the
New Energizer defined benefit plan. In addition, ParentCo will transfer from its defined contribution plan any
assets and liabilities (including participant loans) representing any benefits accrued by New Energizer Employees
and Former Employees to the New Energizer defined contribution plan. However, in no event shall New
Energizer or any New Energizer benefit plan assume any assets or liabilities with respect to or otherwise be
responsible for the American Safety Razor Company Salaried Employees’ Retirement Plan or the ASR Staunton
Employees’ Retirement Plan.

In connection with the separation, New Energizer will establish an excess benefit plan, supplemental
executive retirement plan, and a deferred compensation plan with terms substantially similar to the existing
ParentCo excess benefit, supplemental executive retirement, and deferred compensation plans. New Energizer
will assume under such New Energizer plans any liabilities representing any benefits accrued by New Energizer
Employees and New Energizer Former Employees under such ParentCo plans.

New Energizer will also establish welfare benefit plans and employment practices that are no less favorable
in the aggregate as those maintained by ParentCo for the New Energizer Employees and New Energizer Former
Employees. New Energizer will waive all limitations as to preexisting conditions, exclusions and service
conditions with respect to participation and coverage requirements for New Energizer Employees who
participated in a ParentCo welfare plan, and will honor any deductibles, out-of pocket maximums and co-
payments incurred by such employees. ParentCo will retain all covered welfare benefit liabilities for New
Energizer Employees and New Energizer Former Employees which occur on or before the separation. ParentCo
will retain existing covered retiree welfare and COBRA liabilities for ParentCo Employees and ParentCo Former
Employees after the separation, and New Energizer will assume retiree welfare and COBRA liabilities associated
with New Energizer Employees and New Energizer Former Employees after the separation.

New Energizer will establish medical and dependent care flexible spending accounts similar to those
maintained by ParentCo. New Energizer Employees and New Energizer Former Employees will cease to
participate in any ParentCo flexible spending account and will begin to participate in the New Energizer flexible
spending accounts. New Energizer will credit the flexible spending accounts of New Energizer Employees and
New Energizer Former Employees with an amount equal to the balance of such participant’s account under the
ParentCo flexible spending accounts immediately prior to the separation. As soon as practicable after the
distribution, but in any event within 30 days after the amount of the aggregate balance of such transferred
accounts is determined, or such later date as is mutually agreed, ParentCo shall pay New Energizer the net
aggregate balance if such amount is positive, and New Energizer shall pay ParentCo the net aggregate balance if
such amount is negative.

ParentCo and New Energizer will each retain responsibility for leave of absence obligations related to their
respective employees. New Energizer will assume liability for the Collective Bargaining Agreement between
Energizer Battery Manufacturing, Inc. and EMD Facility, Marietta, Ohio and United Steelworkers Local 10069P
effective May 1, 2013 — April 30, 2016. All workers’ compensation liabilities known as of the separation will be
scheduled and responsibility for such liabilities allocated to ParentCo or New Energizer, as applicable, and any
such claim that is not scheduled shall be allocated to ParentCo or New Energizer based on whether the claim is
by a ParentCo Employee or ParentCo Former Employee or New Energizer Employee or New Energizer Former
Employee. In addition, claims and litigation shall be the responsibility of ParentCo or New Energizer in the
manner allocated in the separation agreement and schedules thereto.

Reciprocal Trademark License Agreements

ParentCo and a subsidiary of New Energizer will enter into a trademark license agreement in connection
with the separation, pursuant to which the New Energizer subsidiary will provide ParentCo with a two-year
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transitional license to use and display certain New Energizer trademarks (including ENERGIZER and the
Energizer logo) in connection with, among other things: advertising, marketing, sales and promotional materials,
products and product packaging, inventory and business names. Similarly, New Energizer and certain
subsidiaries of ParentCo will enter into a trademark license agreement in connection with the separation,
pursuant to which the ParentCo subsidiaries will provide New Energizer with a two-year transitional license to
use and display certain ParentCo trademarks (including SCHICK, WILKINSON-SWORD and certain logos) in
connection with, among other things: advertising, marketing, sales, promotional materials, products and product
packaging, inventory, and business names.

These transitional trademark licenses will be worldwide, fully paid-up and royalty-free. Each of the
licensors will exercise quality control over the licensee’s use of the licensed trademarks. Subject to certain
limited termination rights, including in the event of an uncured breach of a material term applicable to the
licensed trademarks, the transitional trademark licenses will be irrevocable. Upon certain termination events, an
additional sell-off period of up to one year will apply for inventory in existence as of the distribution date. Under
these trademark license agreements, subsidiaries of New Energizer and ParentCo, during such time as they retain
such subsidiary status, will have the right to exploit the licensed assets to the same extent as their respective
parent companies.

Procedures for Approval of Related Party Transactions

New Energizer’s Board of Directors will adopt a written policy regarding the review and approval or
ratification of transactions involving New Energizer and its directors, nominees for directors, executive officers,
shareholders owning 5% or more of our outstanding common stock, and immediate family members of any of the
foregoing, each of whom is referred to as a “related party.” The policy will cover any related party transaction,
arrangement or relationship where a related party has a direct or indirect material interest and the amount
involved exceeds $100,000 in any calendar year. Under the policy, the Audit Committee of New Energizer’s
Board will be responsible for reviewing and approving, or ratifying, the material terms of any related party
transactions. The committee will be charged with determining whether the terms of the transaction are any less
favorable than those generally available from unaffiliated third parties, and determining the extent of the related
party’s interest in the transaction.

Related party transactions that will require review by the Audit Committee pursuant to this policy will be
identified in:
e questionnaires annually distributed to New Energizer’s directors and officers;

e certifications submitted annually by our officers related to their compliance with New Energizer’s
Code of Conduct; or

e communications made directly by the related party to New Energizer’s chief financial officer or
general counsel.
In determining whether to approve or ratify a related party transaction, the Audit Committee will consider
the following items, among others:
» the related party relationship with New Energizer and interest in any transaction with New Energizer;
e the material terms of a transaction with New Energizer, including the type and amount;
» the benefits to New Energizer of any proposed or actual transaction;

* the availability of other sources of comparable products and services that are part of a transaction with
New Energizer; and

e if applicable, the impact on a director’s independence.
This process will be included in the written policy.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a discussion of material U.S. federal income tax consequences of the distribution of New
Energizer common stock to “U.S. holders” (as defined below) of ParentCo common stock. This summary is
based on the Code, U.S. Treasury Regulations promulgated thereunder, rulings and other administrative
pronouncements issued by the IRS, and judicial decisions, all as in effect on the date of this information
statement, and all of which are subject to change at any time, possibly with retroactive effect. No assurance can
be given that the IRS would not assert, or that a court would not sustain, a position contrary to any of the tax
consequences described below. This discussion applies only to U.S. holders of shares of ParentCo common stock
who hold such shares as a capital asset within the meaning of Section 1221 of the Code (generally, property held
for investment). This discussion is based upon the assumption that the distribution, together with certain related
transactions, will be consummated in accordance with the separation documents and as described in this
information statement. This summary is for general information only and is not tax advice. It does not discuss all
aspects of U.S. federal income taxation that may be relevant to a particular holder in light of its particular
circumstances or to holders subject to special rules under the Code (including, but not limited to, insurance
companies, tax-exempt organizations, financial institutions, broker-dealers, partners in partnerships that hold
New Energizer common stock, pass-through entities, traders in securities who elect to apply a mark-to-market
method of accounting, shareholders who hold New Energizer common stock as part of a “hedge,” “straddle,”
“conversion,” “synthetic security,” “integrated investment” or “constructive sale transaction,” individuals who
receive New Energizer common stock upon the exercise of employee stock options or otherwise as
compensation, holders who are liable for alternative minimum tax or any holders who actually or constructively
own more than 5% of ParentCo common stock). This discussion does not address the U.S. federal income tax
consequences to investors who do not hold their ParentCo common stock as a capital asset within the meaning of
Section 1221 of the Code (generally, property held for investment). This discussion also does not address any tax
consequences arising under the unearned Medicare contribution tax pursuant to the Health Care and Education
Reconciliation Act of 2010, nor does it address any tax considerations under state, local or foreign laws or U.S.
federal laws other than those pertaining to the U.S. federal income tax.

If a partnership, including for this purpose any entity or arrangement that is treated as a partnership for U.S.
federal income tax purposes, holds ParentCo common stock, the tax treatment of a partner in the partnership will
generally depend upon the status of the partner and the activities of the partnership. An investor that is a
partnership and the partners in such partnership should consult their tax advisors about the U.S. federal income
tax consequences of the distribution.

For purposes of this discussion, a “U.S. holder” is any beneficial owner of ParentCo common stock that is,
for U.S. federal income tax purposes:

e an individual who is a citizen or a resident of the United States;

e acorporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or
organized under the laws of the United States, any state thereof or the District of Columbia;

e an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

e atrust, if (i) a court within the United States is able to exercise primary supervision over its
administration and one or more United States persons have the authority to control all of its substantial
decisions or (ii) it has a valid election in place under applicable Treasury Regulations to be treated as a
United States person.

THE FOLLOWING DISCUSSION IS A SUMMARY OF MATERIAL U.S. FEDERAL INCOME
TAX CONSEQUENCES OF THE DISTRIBUTION UNDER CURRENT LAW AND IS FOR GENERAL
INFORMATION ONLY. ALL HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS AS TO
THE PARTICULAR TAX CONSEQUENCES OF THE DISTRIBUTION TO THEM, INCLUDING THE
APPLICATION AND EFFECT OF U.S. FEDERAL, STATE, LOCAL AND FOREIGN TAX LAWS.
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New Energizer has not sought and does not intend to seek a ruling from the IRS with respect to the
treatment of the distribution and certain related transactions for U.S. federal income tax purposes and there can
be no assurance that the IRS will not assert that the distribution and/or certain related transactions are taxable. It
is a condition to the distribution that ParentCo receive an opinion of counsel satisfactory to the ParentCo Board
of Directors, regarding the qualification of the distribution, together with certain related transactions, as a
transaction that is generally tax-free under Sections 355 and 368(a)(1)(D) of the Code. The opinion of counsel
will be based upon and rely on, among other things, certain facts and assumptions, as well as certain
representations, statements and undertakings of New Energizer and ParentCo (including those relating to the past
and future conduct of New Energizer and ParentCo). If any of these representations, statements or undertakings
are, or become, inaccurate or incomplete, or if New Energizer or ParentCo breach any of their respective
covenants in the separation documents, the opinion of counsel may be invalid and the conclusions reached
therein could be jeopardized. An opinion of counsel is not binding on the IRS or the courts.

Notwithstanding receipt by ParentCo of the opinion of counsel, the IRS could assert that the distribution
and/or certain related transactions do not qualify for tax-free treatment for U.S. federal income tax purposes. If
the IRS were successful in taking this position, ParentCo, New Energizer and ParentCo shareholders could be
subject to significant U.S. federal income tax liability. Please refer to “—Material U.S. Federal Income Tax
Consequences if the Distribution is Taxable” below.

Material U.S. Federal Income Tax Consequences if the Distribution Qualifies as a Transaction That is
Generally Tax-Free Under Sections 355 and Sections 368(a)(1)(D) of the Code.

Assuming the distribution, together with certain related transactions, qualifies as a transaction that is
generally tax-free for U.S. federal income tax purposes under Sections 355 and 368(a)(1)(D) of the Code, the
U.S. federal income tax consequences of the distribution are as follows:

* no gain or loss will be recognized by, and no amount will be includible in the income of ParentCo as a
result of the distribution, other than gain or income arising in connection with certain internal
restructurings undertaken in connection with the separation and distribution (including with respect to
any portion of the borrowing proceeds transferred to ParentCo from New Energizer that is not used for
qualifying purposes) and with respect to any “excess loss account” or “intercompany transaction”
required to be taken into account by ParentCo under U.S. Treasury regulations relating to consolidated
federal income tax returns;

* no gain or loss will be recognized by (and no amount will be included in the income of) U.S. holders of
ParentCo common stock upon the receipt of New Energizer common stock in the distribution, except
with respect to any cash received in lieu of fractional shares of New Energizer common stock (as
described below);

» the aggregate tax basis of the ParentCo common stock and the New Energizer common stock received
in the distribution (including any fractional share interest in New Energizer common stock for which
cash is received) in the hands of each U.S. holder of ParentCo common stock after the distribution will
equal the aggregate basis of ParentCo common stock held by the U.S. holder immediately before the
distribution, allocated between the ParentCo common stock and the New Energizer common stock
(including any fractional share interest in New Energizer common stock for which cash is received) in
proportion to the relative fair market value of each on the date of the distribution; and

e the holding period of the New Energizer common stock received by each U.S. holder of ParentCo
common stock in the distribution (including any fractional share interest in New Energizer common
stock for which cash is received) will generally include the holding period at the time of the
distribution for the ParentCo common stock with respect to which the distribution is made.

A U.S. holder who receives cash in lieu of a fractional share of New Energizer common stock in the
distribution will be treated as having sold such fractional share for cash, and will recognize capital gain or loss in

148



e T

ENERGIZER HOLDINGS, RR Donnelley ProFile 2552 MWRsobbrOcm  21-May-2015 22:33 EST 839175 TX 149 14*
FORM 10 . LAN CLN PS PMT 1C

an amount equal to the difference between the amount of cash received and such U.S. holder’s adjusted tax basis
in such fractional share. Such gain or loss will be long-term capital gain or loss if the U.S. holder’s holding
period for its ParentCo common stock exceeds one year at the time of distribution.

If a U.S. holder of ParentCo common stock holds different blocks of ParentCo common stock (generally
shares of ParentCo common stock purchased or acquired on different dates or at different prices), such holder
should consult its tax advisor regarding the determination of the basis and holding period of shares of New
Energizer common stock received in the distribution in respect of particular blocks of ParentCo common stock.

U.S. Treasury regulations require certain U.S. holders who receive shares of New Energizer common stock
in the distribution to attach to such U.S. holder’s federal income tax return for the year in which the distribution
occurs a detailed statement setting forth certain information relating to the tax-free nature of the distribution.

Material U.S. Federal Income Tax Consequences if the Distribution is Taxable.

As discussed above, ParentCo has not sought and does not intend to seek a ruling from the IRS with respect
to the treatment of the distribution and certain related transactions for U.S. federal income tax purposes.
Notwithstanding receipt by ParentCo of an opinion of counsel, the IRS could assert that the distribution does not
qualify for tax-free treatment for U.S. federal income tax purposes. If the IRS were successful in taking this
position, the consequences described above would not apply and ParentCo, New Energizer and ParentCo
shareholders could be subject to significant U.S. federal income tax liability. In addition, certain events that may
or may not be within the control of ParentCo or New Energizer could cause the distribution and certain related
transactions to not qualify for tax-free treatment for U.S. federal income tax purposes. Depending on the
circumstances, New Energizer may be required to indemnify ParentCo for taxes (and certain related losses)
resulting from the distribution not qualifying as tax-free.

If the distribution fails to qualify as a tax-free transaction for U.S. federal income tax purposes, in general,
ParentCo would recognize taxable gain as if it had sold the New Energizer common stock in a taxable sale for its
fair market value (unless ParentCo and New Energizer jointly make an election under Section 336(e) of the Code
with respect to the distribution, in which case, in general, (i) the ParentCo group would recognize taxable gain as
if New Energizer had sold all of its assets in a taxable sale in exchange for an amount equal to the fair market
value of the New Energizer common stock and the assumption of all New Energizer’s liabilities and (ii) New
Energizer would obtain a related step up in the basis of its assets) and ParentCo shareholders who receive New
Energizer common stock in the distribution would be subject to tax as if they had received a taxable distribution
equal to the fair market value of such shares.

Even if the distribution were to otherwise qualify as tax-free under Sections 355 and 368(a)(1)(D) of the
Code, it may result in taxable gain at the entity level under Section 355(e) of the Code if the distribution were
later deemed to be part of a plan (or series of related transactions) pursuant to which one or more persons
acquire, directly or indirectly, shares representing a 50% or greater interest (by vote or value) in ParentCo or
New Energizer. For this purpose, any acquisitions of ParentCo or New Energizer shares within the period
beginning two years before the separation and ending two years after the separation are presumed to be part of
such a plan, although New Energizer or ParentCo may be able to rebut that presumption.

In connection with the distribution, New Energizer and ParentCo will enter into a tax matters agreement
pursuant to which New Energizer will be responsible for certain liabilities and obligations following the
distribution. In general, under the terms of the tax matters agreement, if the distribution, together with certain
related transactions, were to fail to qualify as a tax-free transaction under Sections 355 and 368(a)(1)(D) of the
Code (including as a result of Section 355(e) of the Code) or if certain related transactions were to fail to qualify
as tax free and, in each case, if such failure were the result of actions taken after the distribution by ParentCo or
New Energizer, the party responsible for such failure will be responsible for all taxes imposed on ParentCo or
New Energizer to the extent such taxes result from such actions. However, if such failure was the result of any
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acquisition of New Energizer shares or assets, or of any of New Energizer’s representations, statements or
undertakings being incorrect, incomplete or breached, New Energizer generally will be responsible for all taxes
imposed as a result of such acquisition or breach. For a discussion of the tax matters agreement, see “Certain
Relationships and Related Person Transactions—Tax Matters Agreement.” New Energizer’s indemnification
obligations to ParentCo under the tax matters agreement are not expected to be limited in amount or subject to
any cap. If New Energizer is required to pay any taxes or indemnify ParentCo and its subsidiaries and their
respective officers and directors under the circumstances set forth in the tax matters agreement, New Energizer
may be subject to substantial liabilities.

Backup Withholding and Information Reporting.

Payments of cash to U.S. holders of ParentCo common stock in lieu of fractional shares of New Energizer
common stock may be subject to information reporting and backup withholding (currently, at a rate of 28%),
unless such U.S. holder delivers a properly completed IRS Form W-9 certifying such U.S. holder’s correct
taxpayer identification number and certain other information, or otherwise establishing a basis for exemption
from backup withholding. Backup withholding is not an additional tax. Any amounts withheld under the backup
withholding rules may be refunded or credited against a U.S. holder’s U.S. federal income tax liability provided
that the required information is timely furnished to the IRS.

THE FOREGOING DISCUSSION IS A SUMMARY OF MATERIAL U.S. FEDERAL INCOME
TAX CONSEQUENCES OF THE DISTRIBUTION UNDER CURRENT LAW AND IS FOR GENERAL
INFORMATION ONLY. THE FOREGOING DISCUSSION DOES NOT PURPORT TO ADDRESS ALL
U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE DISTRIBUTION OR TAX
CONSEQUENCES THAT MAY ARISE UNDER THE TAX LAWS OF OTHER JURISDICTIONS OR
THAT MAY APPLY TO PARTICULAR CATEGORIES OF SHAREHOLDERS. HOLDERS SHOULD
CONSULT THEIR OWN TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES OF
THE DISTRIBUTION TO THEM, INCLUDING THE APPLICATION OF U.S. FEDERAL, STATE,
LOCAL AND FOREIGN TAX LAWS, AND THE EFFECT OF POSSIBLE CHANGES IN TAX LAWS
THAT MAY AFFECT THE TAX CONSEQUENCES DESCRIBED ABOVE.
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DESCRIPTION OF MATERIAL INDEBTEDNESS

As part of the separation, New Energizer expects to incur a total of approximately $1,020 million in new
indebtedness, and will have an additional approximately $230 million available under a senior secured revolving
credit facility, excluding letters of credit totaling approximately $5.4 million. We expect that the outstanding
indebtedness at the closing of the separation will consist of:

e a $400 million senior secured term loan facility;
*  $600 million aggregate principal amount of 5.500% senior notes due 2025; and

e $20 million outstanding under the senior secured revolving credit facility.

The following summarizes the expected terms of the senior secured term loan facility and senior secured
revolving credit facility (we refer to these collectively as the “Credit Facilities”) and the terms of our senior
notes.

Senior Credit Facilities

New Energizer expects to enter into a credit agreement and related security and other agreements for a new
senior secured revolving credit facility in an aggregate principal amount of $250 million (the “Revolving
Facility”) and a senior secured term loan B facility in an aggregate principal amount of $400 million (the “Term
Loan Facility”) with certain lenders, J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated, The Bank of Tokyo Mitsubishi-UFJ, LTD., Citigroup Global Markets Inc., as joint lead arrangers
and joint bookrunners, and J.P. Morgan Chase Bank, N.A., as administrative agent and collateral agent. The
Revolving Facility will include (i) a $25 million sublimit for the issuance of letters of credit on customary terms,
and (ii) a $10 million sublimit for swing line loans on customary terms.

New Energizer expects that the Revolving Facility will be used for working capital, for general corporate
purposes and to pay transaction fees and expenses in connection with the separation. New Energizer expects that
approximately $20 million of the Revolving Facility will be drawn as of the consummation of the separation and
the related transactions, in addition to outstanding letters of credit totaling approximately $5.4 million.

The Term Loan Facility proceeds will be used for a transfer to ParentCo in connection with the contribution
of certain assets to New Energizer immediately prior to the completion of the separation and to the extent of any
remaining proceeds, for general corporate purposes.

Incremental Facilities

New Energizer will have the right from time to time to increase the size or add certain incremental revolving
or term loan facilities (the “Incremental Facilities””) in minimum amounts to be agreed upon. The aggregate
principal amount of all such Incremental Facilities may not exceed an amount equal to the sum of
(i) $325 million plus (ii) an additional amount, so long as, after giving effect to the incurrence of such additional
amount, the pro forma senior secured leverage ratio does not exceed 2.75 to 1.00. The maximum amount of
incremental revolving facilities may not exceed $100 million.

Interest Rate

Borrowings under the Credit Facilities are expected to bear interest at a rate per annum equal to, at the
option of New Energizer, (i) LIBOR plus the applicable margin of approximately 2.5% for term loans subject to
a 0.75% LIBOR floor and 1.5% - 2.25% for revolving loans, based on total leverage, or (ii) the Base Rate plus
the applicable margin, which will be 1.0% lower than for LIBOR loans.

Maturity and Amortization

The loans and commitments under the Revolving Facility are expected to mature or terminate on the fifth
anniversary of the closing date. The loans and commitments under the Term Loan Facility are expected to mature
or terminate on the seventh anniversary of the closing date and will require quarterly principal payments at a rate
of 0.25% of the original principal balance.
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Mandatory Prepayments

Mandatory prepayments on the Term Loan Facility will be required, subject to customary exceptions, (i)
from the receipt of net cash proceeds by New Energizer or any of its subsidiaries from certain asset dispositions
and casualty events, in each case, to the extent such proceeds are not reinvested or committed to be reinvested in
assets useful in the business of New Energizer or any of its subsidiaries within twelve months of the date of such
disposition or casualty event, (ii) following the receipt of net cash proceeds from the issuance or incurrence
of additional debt of New Energizer or any of its subsidiaries and (iii) in an amount equal to 50% of excess cash
flow of New Energizer and its subsidiaries with step-downs to 25% and 0% at senior secured leverage ratio
levels of 2.50 to 1.00 and 2.00 to 1.00, respectively.

Guarantees and Security

Obligations of New Energizer under the Credit Facilities will be jointly and severally guaranteed by certain
of its existing and future direct and indirectly wholly-owned U.S. subsidiaries (but excluding (i) unrestricted
subsidiaries, (ii) immaterial subsidiaries, (iii) any subsidiary that is prohibited by law from issuing guarantees
under these circumstances, (iv) any direct or indirect subsidiary of a “controlled foreign corporation” within the
meaning of Section 957 of the Code, and (v) any domestic subsidiary with no material assets other than equity
interests of one or more foreign subsidiaries that are “controlled foreign corporations”).

There will be a first priority perfected lien on substantially all of the assets and property of New Energizer
and guarantors and proceeds therefrom excluding certain excluded assets. The liens securing the obligations of
New Energizer under the Revolving Facility and the Term Loan Facility will be pari passu.

Certain Covenants and Events of Default

The credit agreement contains customary financial covenants including (a) a maximum senior secured
leverage ratio set at 3:00 to 1:00 and (b) a minimum interest coverage ratio set at 3:00 to 1:00. Only lenders
holding at least a majority of the Revolving Facility will have the ability to amend the financial covenants, waive
a breach of the financial covenants or accelerate the Revolving Facility upon a breach of the financial covenants,
and a breach of the financial covenants will not constitute an event of default with respect to the Term Loan
Facility or trigger a cross-default under the Term Loan Facility until the date on which the Revolving Facility has
been accelerated and terminated.

In addition, the credit agreement is expected to contain a number of covenants that, among other things and

subject to certain exceptions, will restrict our ability and the ability of our other restricted subsidiaries to:

¢ incur additional indebtedness;

e pay dividends and other distributions;

¢ make investments, loans and advances;

e engage in transactions with our affiliates;

e sell assets or otherwise dispose of property or assets;

e alter the business we conduct;

* merge and engage in other fundamental changes;

e prepay, redeem or repurchase certain debt; and

e incur liens.

The credit agreement will also contain certain customary representations and warranties, affirmative
covenants and provisions relating to events of default.
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Senior Notes

In connection with the separation, pursuant to a purchase agreement, dated as of May 15, 2015, which we
refer to as the “purchase agreement,” with Merrill Lynch, Pierce, Fenner & Smith Incorporated, as representative
of the Initial Purchasers named therein (whom we refer to as the “initial purchasers”), we have agreed to issue on
June 1, 2015, subject to customary closing conditions, approximately $600 million in aggregate principal amount
of our 5.500% senior notes due 2025 (the “Senior Notes™) under an indenture to be dated as of such date between
us and The Bank of New York Mellon Trust Company, as trustee.

The Senior Notes were sold to the initial purchasers pursuant to Section 4(a)(2) of the Securities Act. We
did not register the issuance of the Senior Notes under the Securities Act because such issuance did not constitute
a public offering.

The Senior Notes were sold to qualified institutional buyers pursuant to Rule 144A (and outside the United
States in reliance on Regulation S) under the Securities Act. The Senior Notes have not been registered under the
Securities Act or applicable state securities laws, and may not be offered or sold absent registration under the
Securities Act or applicable state securities laws or applicable exemptions from registration requirements.

The purchase agreement contains customary representations and warranties of the parties and
indemnification and contribution provisions whereby New Energizer, on the one hand, and the initial purchasers,
on the other hand, have agreed to indemnify each other against, or to contribute to payments for, certain
liabilities.

The initial purchasers or their affiliates have or may have had various relationships with ParentCo and its
subsidiaries, including New Energizer, involving the provision of a variety of financial services, including
investment banking, underwriting, commercial banking and letters of credit, for which the lenders or their
affiliates receive customary fees and, in some cases, out-of-pocket expenses.

The foregoing description of the purchase agreement is qualified in its entirety by reference to the purchase
agreement, which is filed as an exhibit to the registration statement on Form 10 of which this information
statement is a part and is incorporated herein by reference.

Guarantees

From the date of satisfaction of the Escrow Conditions, as defined below, the Senior Notes will be fully and
unconditionally guaranteed, jointly and severally, on an unsecured basis by each of New Energizer’s domestic
restricted subsidiaries that is a borrower or guarantor under the Credit Facilities. The guarantees of the guarantor
subsidiaries are subject to release in limited circumstances only upon the occurrence of certain customary
conditions.

Ranking and Subordination

The Senior Notes and the subsidiary guarantees are unsecured, senior obligations. Accordingly, after the
distribution date, they will be: equal in right of payment with all of our and the subsidiary guarantors’ existing
and future senior unsecured indebtedness; senior in right of payment to any of our and the subsidiary guarantors’
future subordinated indebtedness; effectively subordinated to all of our and the subsidiary guarantors’ existing
and future secured indebtedness, including indebtedness under our Credit Facilities, to the extent of the value of
the collateral securing such indebtedness; and effectively subordinated to all future indebtedness and other
liabilities, including trade payables, of our non-guarantor subsidiaries (other than indebtedness and other
liabilities owed to us).

153



R

0C%
ENERGIZER HOLDINGS, RR Donnelley ProFile  }esy MO0 M\WReudyfOcm  22-May-201519:13 EST 839175 TX 154 10*
FORM 10 . LAN CLN PS PMT 1C

Optional Redemption

We may redeem some or all of the Senior Notes on or after June 15, 2020 at a redemption price equal to
100% of the principal amount thereof, plus a premium declining ratably on an annual basis to par, as set forth in
the indenture governing the Senior Notes, plus accrued and unpaid interest, if any, to, but excluding, the date of
redemption. We may also redeem some or all of the Senior Notes before June 15, 2020 at a redemption price of
100% of the principal amount thereof plus a “make-whole” premium and accrued and unpaid interest, if any, to,
but excluding, the date of redemption. In addition, before June 15, 2018, we may redeem up to 35% of the
aggregate principal amount of the Senior Notes at a redemption price of 105.500% of the principal amount of the
Senior Notes with the proceeds from certain equity issuances plus accrued and unpaid interest, if any, to, but
excluding, the date of redemption.

Change of Control

Upon the occurrence of certain specific change of control events, we will be required to offer to repurchase
all outstanding Senior Notes at 101% of the principal amount thereof plus accrued and unpaid interest to, but
excluding, the date of purchase. If holders of not less than 90% of the outstanding Senior Notes accept such offer,
we will have the right to redeem all outstanding Senior Notes at a purchase price equal to 101% of the principal
amount thereof plus accrued and unpaid interest to, but excluding, the date of purchase.

Asset Sales

If we sell certain assets, under certain circumstances, we may be required to use the net proceeds of such
sales to offer to purchase the Senior Notes at 100% of their aggregate principal amount plus accrued and unpaid
interest to, but excluding, the date of purchase.

Certain Covenants

The indenture governing the Senior Notes, among other things, will limit our ability and the ability of our
restricted subsidiaries to: incur additional indebtedness or issue certain preferred stock; pay dividends or
repurchase or redeem capital stock or make other restricted payments; limit dividends or other payments by our
restricted subsidiaries to us or our other restricted subsidiaries; incur liens; enter into certain types of transactions
with our affiliates; and consolidate or merge with or into other companies. If in the future the Senior Notes have
investment grade credit ratings by both Moody’s Investors Services, Inc. and Standard & Poor’s Ratings Services
and no default or event of default exists under the indenture governing the Senior Notes, certain of these
covenants will, thereafter, no longer apply to the Senior Notes for so long as the Senior Notes are rated
investment grade by the two rating agencies. These and other covenants that will be contained in the indenture
governing the notes are subject to important exceptions and qualifications.

Default

The indenture will provide for customary events of default, including with respect to the escrow
arrangements. Generally, if an event of default occurs (subject to certain exceptions), the trustee or the holders of
at least 25% in aggregate principal amount of the then outstanding Senior Notes may declare all the Senior Notes
to be due and payable immediately.

Escrow

New Energizer will deposit the proceeds from the Senior Notes, together with amounts sufficient to fund the
redemption price, into a segregated escrow account. Upon delivery to the escrow agent of an officer’s certificate
instructing the escrow agent to release the escrowed funds and certifying, among other things, that concurrently
with the release of funds from escrow, (i) the internal reorganization will be completed, without any modification
that is materially adverse to the holders of the Senior Notes; (ii) all conditions precedent to initial funding under
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the Credit Facilities, with terms consistent in all material respects with those described above and the incurrence
of $400 million in term loans thereunder; (iii) the consummation of the separation, without any modification that
is materially adverse to the holders of the Senior Notes; (iv) after giving effect thereto, no default shall have
occurred and be continuing and New Energizer and its restricted subsidiaries will have no material debt other
than debt described in this “Description of Material Indebtedness” section; and (v) each domestic restricted
subsidiary of New Energizer that guarantees debt or is a borrower under the Credit Facilities will have executed
and delivered a supplemental indenture pursuant to which it will become a guarantor party to the indenture and a
joinder agreement under which it will become a party to the purchase agreement and New Energizer will have
delivered certain customary legal opinions (collectively, the “Escrow Conditions”), the escrowed funds will be
released to New Energizer. Certain steps described above may occur during the day after the release of funds
from the escrow account.

In the event that by July 9, 2015, any of the Escrow Conditions has not occurred, or in the event New
Energizer’s board of directors earlier determines that the Escrow Conditions will not be satisfied by such date,
New Energizer will be required to redeem the Senior Notes five business days thereafter at a price equal to the
principal amount of the Senior Notes, together with the interest accrued on such Senior Notes from the issue date
to but excluding the date of redemption.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Before the separation and distribution, all of the outstanding shares of New Energizer common stock will be
owned beneficially and of record by ParentCo. Following the separation and distribution, New Energizer expects
to have outstanding an aggregate of approximately 62,192,281 shares of common stock based upon
approximately 62,192,281 shares of ParentCo common stock issued and outstanding on May 19, 2015, excluding
treasury shares and assuming no exercise of ParentCo options, and applying the distribution ratio.

Security Ownership of Certain Beneficial Owners

The following table reports the number of shares of New Energizer common stock that New Energizer
expects will be beneficially owned, immediately following the completion of the distribution by each person who
is expected to beneficially own more than 5% of New Energizer common stock at such time. The table is based
upon information available as of May 19, 2015 as to those persons who beneficially own more than 5% of
ParentCo common stock and an assumption that, for every share of ParentCo common stock held by such
persons, they will receive one share of New Energizer common stock.

Amount and Nature of
Name and Address of Beneficial Owner Beneficial Ownership Percent of Class

BlackRock, Inc. ..................... 5,387,056(1) 8.66%
55 East 52nd Street
New York, NY 10022

The Vanguard Group ................. 3,792,467(2) 6.10%
100 Vanguard Blvd.
Malvern, PA 19355

(1) Holdings and percent of class as of December 31, 2014 as reported to the SEC on Schedule 13G/A on
January 22, 2015, indicating sole voting power over 4,884,004 ParentCo common shares and sole
dispositive power over 5,387,056 ParentCo common shares.

(2) Holdings and percent of class as of December 31, 2014 as reported to the SEC on Schedule 13G/A on
February 11, 2015, indicating sole voting power over 57,761 ParentCo common shares, sole dispositive
power over 3,738,651 ParentCo common shares and shared dispositive power over 53,816 ParentCo
common shares.
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Share Ownership of Executive Officers and Directors

The following table sets forth information, immediately following the completion of the distribution

calculated as of May 19, 2015, based upon the distribution of one share of New Energizer common stock for
every share of ParentCo common stock for shares beneficially owned, and based upon the conversion
methodology described in “The Separation and Distribution—Treatment of Equity Based Compensation,” for
equivalents listed as restricted stock equivalents and stock units held in the deferred compensation plan,
regarding (i) each expected director, director nominee and executive officer of New Energizer and (ii) all of New
Energizer’s expected directors and executive officers as a group. The address of each director, director nominee
and executive officer shown in the table below is c/o Energizer SpinCo, Inc., Attention: Secretary, 533 Maryville
University Drive, St. Louis, Missouri 63141.

A)

(B)

©

Unvested &
Vested Stock Units
Deferred held in the
Restricted Deferred
Shares Stock Compensation
Name of Beneficial Owner Beneficially Owned  Equivalents Plan Percent of Class (A)
Brian K. Hamm ........ 3,122 0 0 *
Alan R. Hoskins ....... 0 0 0 *
Mark S. LaVigne . ...... 2,151 0 0 *
Gregory T. Kinder . ... .. 4,676 0 0 *
Emily K. Boss ......... 0 0 0 *
Timothy W. Gorman . . .. 0 0 0 *
Bill G. Armstrong .. .... 11,027 856(B) 12,195 *
James C. Johnson ...... 0 1,883(B) 167 *
JohnE.Klein .......... 0 11,883(B) 20,864 *
W. Patrick McGinnis . . .. 19,527 856(B) 8,912 *
J. Patrick Mulcahy . .. ... 546,431(C) 1,883(B) 22,702 *
John R. Roberts ........ 10,000 11,883(B) 9,192 *
Cynthia J. Brinkley .. ... 0 0 0 *
KevinJ.Hunt ......... 0 0 0 *
Patrick J. Moore ....... 0 0 0 *
All directors and officers
as a group
(15 persons) ......... 596,934 29,244 74,032 1.12%

Indicates that the percentage of beneficial ownership of the director or executive officer does not exceed 1
percent of the class.

The number of shares outstanding for purposes of this calculation was the number outstanding as of May 19,
2015 plus the number of unvested and vested deferred restricted stock equivalents and the number of units
held in the deferred compensation plan.

This amount includes 856 unvested restricted stock equivalents that vest upon a Director’s retirement or
resignation from the Board. This amount also includes vested common stock equivalents which will convert
to shares of common stock upon the Director’s retirement or resignation from the Board. The number of
equivalents credited to each Director is as follows: Johnson, 1,027; Mr. Klein, 11,027; Mr. Mulcahy, 1,027;
and Mr. Roberts, 11,027.

Mr. Mulcahy disclaims beneficial ownership of 12,500 shares of common stock owned by his wife and 111
shares owned by his step-daughter.
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DESCRIPTION OF NEW ENERGIZER CAPITAL STOCK

New Energizer’s articles of incorporation and bylaws will be amended and restated prior to the
distribution. The following is a summary of the material terms of our capital stock that will be contained in our
amended and restated articles of incorporation and bylaws. The summaries and descriptions below do not
purport to be complete statements of the relevant provisions of our articles of incorporation or of the bylaws to
be in effect at the time of the distribution, which you must read for complete information on our capital stock as
of the time of the distribution. The articles of incorporation and bylaws, each in a form expected to be in effect at
the time of the distribution, are included as exhibits to New Energizer’s registration statement on Form 10, of
which this information statement forms a part. We will include our amended and restated articles of
incorporation and bylaws, as in effect at the time of the distribution, in a Current Report on Form 8-K filed with
the SEC. The following also summarizes some relevant provisions of the General and Business Corporation Law
of Missouri, which we refer to as “Missouri law.” Since the terms of Missouri law are more detailed than the
general information provided below, you should read the actual provisions of Missouri law for complete
information.

General
New Energizer’s authorized capital stock will consist of three hundred and ten million shares, of which:
 three hundred million shares will be designated as common stock, par value $.01 per share; and

e ten million shares will be designated as preferred stock, par value $.01 per share.

Immediately following the distribution, we expect that approximately 62,192,281 shares of our common
stock will be issued and outstanding and that no shares of our preferred stock will be issued and outstanding.

Holders of capital stock will have no preemptive rights to purchase or subscribe for any stock or other
securities and will not have any right to cumulative voting in the election of directors or for any other purpose.

Common Stock

The holders of our common stock will be entitled to one vote per share held of record on all matters to be
voted on by shareholders, including the election of directors. Generally, all matters on which shareholders vote
must be approved by the affirmative vote of the holders of shares constituting a majority of the voting power
represented at the meeting and entitled to vote on the subject matter, unless the vote of a greater number of shares
is required by our amended and restated articles of incorporation or bylaws, subject to any voting rights granted
to holders of any preferred stock.

Subject to the prior rights of the holders of any shares of preferred stock which later may be issued and
outstanding, holders of common stock will be entitled to receive dividends as and when declared by our Board of
Directors out of legally available funds, and, if New Energizer is liquidated, dissolved, or wound up, to share
ratably in all remaining assets after we pay liabilities. There will be no conversion rights or redemption or
sinking fund provisions for the common stock.

Preferred Stock

Under the terms of our amended and restated articles of incorporation, our Board of Directors will be
authorized, subject to limitations prescribed by Missouri law and by our amended and restated articles of
incorporation, to issue up to ten million shares of preferred stock in one or more series without further action by
the holders of our common stock. Our Board of Directors will have the discretion, subject to limitations
prescribed by Missouri law and by our amended and restated articles of incorporation, to determine the
designations, preferences, conversion, relative, participating, optional and other rights, voting powers,
restrictions, and limitations as to dividends, qualifications and terms and conditions of redemption of each series
of preferred stock.
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Although our Board of Directors does not currently intend to do so, it could authorize us to issue a class or
series of preferred stock that could, depending upon the terms of the particular class or series, delay, defer or
prevent a transaction or a change of control of our company, even if such transaction or change of control
involves a premium price for our shareholders or our shareholders believe that such transaction or change of
control may be in their best interests.

Certain Effects of Authorized but Unissued Stock

We may issue additional shares of common stock or preferred stock without shareholder approval, subject to
applicable rules of the NYSE and Missouri law, for a variety of corporate purposes, including future public or
private offerings to raise additional capital, corporate acquisitions, and employee benefit plans and equity grants.
The existence of unissued and unreserved common and preferred stock may enable us to issue shares to persons
who are friendly to current management, which could discourage an attempt to obtain control of New Energizer
by means of a proxy contest, tender offer, merger or otherwise. We will not solicit approval of our shareholders
for issuance of common or preferred stock unless our Board of Directors believes that approval is advisable or is
required by applicable stock exchange rules or Missouri law.

Limitation on Liability of Directors; Indemnification

Our articles of incorporation will limit the personal liability of our directors, officers and employees to New
Energizer and its shareholders to the maximum extent permitted by Missouri law.

Our articles of incorporation will provide that New Energizer will indemnify each person (other than a party
plaintiff suing on his or her own behalf or in the right of New Energizer) who at any time is serving or has served
as a director, officer or employee of New Energizer against any claim, liability or expense incurred as a result of
such service, or as a result of any other service on behalf of New Energizer, or service at the request of New
Energizer (which request need not be in writing) as a director, officer, employee, member or agent of another
corporation, partnership, joint venture, trust, trade or industry association, or other enterprise (whether
incorporated or unincorporated, for-profit or not-for-profit), to the maximum extent permitted by law unless the
conduct of such person underlying the proceeding in question has been finally adjudicated to have been
knowingly fraudulent, deliberately dishonest or to constitute willful misconduct, or unless New Energizer is
otherwise prohibited by law from providing such indemnification. Without limiting the generality of the
foregoing, New Energizer will indemnify any such person (other than a party plaintiff suing on his or her behalf
or in the right of New Energizer) who was or is a party, or is threatened to be made a party, to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(including, but not limited to, an action by or in the right of New Energizer) by reason of such service or any
service on behalf of New Energizer while also serving as a director, officer or employee against expenses
(including, without limitation, costs of investigation and attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him or her in connection with such action, suit or proceeding. Our
amended and restated articles of incorporation will expressly authorize us to carry directors’ and officers’
insurance to protect New Energizer, its directors, officers, employees or agents for some liabilities.

Directors, officers and employees of Energizer will be permitted to rely on the indemnification rights set
forth in the articles of incorporation as a binding contract with New Energizer. New Energizer will also enter into
indemnification agreements with its directors and officers, pursuant to which New Energizer will agree to
indemnify its directors and officers to the full extent authorized or permitted by Missouri law insofar as the
underlying matter, liability or expense relates to such director or officer by reason of the fact that such person is,
was or at any time becomes a director, officer, employee or agent of New Energizer, or is or was serving or at
any time serves at the request of New Energizer as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise. The agreements will also provide for
the advancement of expenses of investigating, prosecuting, preparing to defend, defending or preparing to serve
and serving as a witness in any civil arbitrative, administrative, investigative or criminal action, claim, suit or
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proceeding against our directors and officers and for repayment of such expenses by the director or officer if it is
ultimately judicially determined that the director or officer is not entitled to such indemnification.

Missouri law authorizes corporations to limit or eliminate the personal liability of directors to corporations
and their shareholders for monetary damages for breaches of directors’ fiduciary duties as directors subject to
specified exceptions. New Energizer’s articles of incorporation will include such an exculpation provision.

The limitation of liability and indemnification provisions that will be in our amended and restated articles of
incorporation may discourage our shareholders from bringing a lawsuit against our directors for breach of their
fiduciary duties. These provisions may also have the effect of reducing the likelihood of derivative litigation
against our directors, officers and employees, even though such an action, if successful, might otherwise benefit
us and our shareholders. However, these provisions will not limit or eliminate our rights, or those of any
shareholder, to seek non-monetary relief such as injunction or rescission in the event of a breach of a director’s
duty of care. The provisions will not alter the liability of directors under the federal securities laws. In addition,
your investment may be adversely affected to the extent that, in a class action or direct suit, we pay the costs of
settlement and damage awards against directors, officers and employees pursuant to these indemnification
provisions. There is currently no pending material litigation or proceeding against any of our directors, officers or
employees for which indemnification is sought.

Amendment of Our Amended and Restated Articles of Incorporation and Bylaws

Missouri law provides that a corporation may amend its articles of incorporation upon a resolution of the
Board of Directors submitting the amendment to the shareholders for their approval by the holders of a majority
of the shares of common stock entitled to vote on the amendment. Our amended and restated articles of
incorporation will provide that the articles of incorporation may be amended in the manner prescribed by the
laws of the State of Missouri, except that the holders of two-thirds of all of the outstanding shares of capital stock
then entitled to vote generally in the election of directors, voting together as a single class, will be required to
amend, alter, change or repeal the provisions of the articles of incorporation relating to directors, calling special
meetings, shareholder-initiated business and director nominations, action by written consent or amendment of the
articles of incorporation or bylaws.

Under Missouri law, the bylaws of a corporation may be made, altered, amended or repealed by the
shareholders, unless and to the extent that this power is vested in the Board of Directors by the articles of
incorporation. Our amended and restated articles of incorporation will provide that only a majority of our entire
Board of Directors may amend alter, change or repeal our bylaws.

Anti-Takeover Provisions in New Energizer’s Amended and Restated Articles of Incorporation and
Bylaws

Some of the provisions in our amended and restated articles of incorporation and bylaws and Missouri law
could have the following effects, among others:

e delaying, deferring or preventing a change of control of New Energizer;

e delaying, deferring or preventing the removal of our existing management or directors;

e deterring potential acquirors from making an offer to our shareholders; and

e limiting our shareholders’ opportunity to realize premiums over prevailing market prices of our

common stock in connection with offers by potential acquirors.

The following is a summary of some of the provisions that will be in our amended and restated articles of
incorporation and bylaws that could have the effects described above.
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Supermajority Voting Requirements

Generally, all matters on which shareholders vote must be approved by the holders of a majority of the
voting power represented at the meeting and entitled to vote on the matter, subject to any voting rights granted to
holders of any preferred stock. However, our amended and restated articles of incorporation will contain certain
supermajority requirements, including:

e arequirement that the vote of the holders of two-thirds of the outstanding shares of our common stock
and any other shares that may be outstanding and entitled to vote generally in the election of directors,
voting together as a single class at a special meeting of shareholders called expressly for that purpose,
(in addition to any required class or other vote) will be required to remove a director for cause; and

e arequirement that any amendment or repeal of specified provisions of our amended and restated
articles of incorporation (including these supermajority requirements and provisions relating to
directors, calling special meetings, shareholder-initiated business and director nominations, action by
written consent and amendment of our amended and restated bylaws) must be approved by the holders
of at least two-thirds of the outstanding shares of our common stock and any other shares of capital
stock that may be outstanding and entitled to vote generally in the election of directors, voting together
as a single class.

Classified Board of Directors

Our amended and restated articles of incorporation and bylaws will provide that our Board of Directors will
be divided into three classes of directors serving staggered three-year terms. Each class, to the extent possible,
will be equal in number. The initial term of the first class of directors expires upon the election of directors at our
2016 annual meeting of shareholders; the initial term of the second class of directors expires upon the election of
directors at our 2017 annual meeting of shareholders; and the initial term of the third class of directors expires
upon the election of directors at our 2018 annual meeting of shareholders. Thereafter, each class will hold office
until the third annual shareholders’ meeting for election of directors following the most recent election of such
class and until a successor of the director shall have been elected and qualified. At our 2017 annual meeting, the
first annual meeting after our first full fiscal year as an independent company, we plan on proposing to
shareholders an amendment to the articles of incorporation that will provide for the staged declassification of the
Board of Directors. If approved, our articles of incorporation will provide that (i) commencing with the class of
directors standing for election at the Company’s 2018 annual meeting, directors will stand for election for one-
year terms; (ii) directors who were elected prior to the 2018 annual meeting would continue to hold office until
the ends of the terms for which they were elected and until their successors are elected and qualified; and
(iii) beginning with the Company’s 2020 annual meeting, and at each annual meeting thereafter, all directors
would stand for election for a one-year term.

The size of our Board of Directors will not be less than three nor more than 15, and our Board of Directors
can amend the number of directors by majority vote.

Directors, and Not Shareholders, Fix the Size of the Board of Directors

Our amended and restated articles of incorporation and bylaws will provide that the number of directors will
be fixed from time to time exclusively pursuant to a resolution adopted by a majority of our Board of Directors,
but in no event will it consist of less than three nor more than 15 directors. We anticipate that we will have a ten-
person Board of Directors as of immediately after the distribution.

Directors are Removed for Cause Only

Missouri law provides that, unless a corporation’s articles of incorporation provide otherwise, the holders of
a majority of the corporation’s voting stock may remove any director from office. Our amended and restated
articles of incorporation will provide that shareholders may remove a director only “for cause” and with the
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approval of the holders of two-thirds of our outstanding stock entitled to vote generally in the election of
directors, voting together as a single class, at a special meeting of shareholders called expressly for that purpose
(in addition to any required class or other vote).

Board Vacancies to Be Filled by Remaining Directors and Not Shareholders

Unless otherwise authorized by the Board of Directors, any vacancy created by any reason prior to the
expiration of the term in which the vacancy occurs will be filled only by a majority of the remaining directors,
even if less than a quorum. A director elected to fill a vacancy will be elected for the unexpired term of his or her
predecessor and until his or her successor is elected and qualified.

Shareholders May Only Act by Written Consent Upon Unanimous Written Consent

Under our amended and restated articles of incorporation and bylaws and Missouri law, shareholder action
by written consent must be unanimous.

No Special Meetings Called by Shareholders

Our amended and restated articles of incorporation and bylaws will provide that special meetings may only
be called by the chairman of our Board of Directors, our president or a majority of our entire Board of Directors.
Only such business will be conducted, and only such proposals will be acted upon, as are specified in the notice
of the special meeting. Shareholders will have no right to request to call a special meeting.

Advance Notice for Shareholder Proposals and Nominations

Our amended and restated bylaws will contain provisions requiring that advance notice be delivered to New
Energizer of any business to be brought by a shareholder before an annual meeting (or, if applicable in limited
circumstances, a special meeting) and providing for procedures to be followed by shareholders in nominating
persons for election to our Board of Directors or proposing other business to be brought before the meeting. Our
amended and restated bylaws will provide that, ordinarily, a shareholder must give notice not less than 90 days
nor more than 120 days prior to the date of the first anniversary of the prior year’s annual meeting; provided, that
for the purpose of calculating the timeliness of shareholder notices for the 2016 annual meeting, the date of the
prior year’s annual meeting shall be deemed to be January 26, 2015; and provided that in the event that for each
year beginning after 2016, no annual meeting was held in the previous year or the date of the meeting is more
than 30 days before or more than 60 days after the first anniversary of the prior year’s annual meeting, notice by
the shareholder must be received no earlier than the 120th day prior to the date of such annual meeting and not
later than the close of business on the later of the 90th day prior to the date of such annual meeting or the seventh
day following the day on which notice of the date of the meeting was mailed or on which public notice was
given. The shareholder’s notice must include information about the proposing shareholder, if applicable,
information about the proposed nominee, if applicable, a description of the proposal, and the reasons for the
proposal, and other specified matters. The chairman of the meeting will be able to reject any proposals that have
not followed these procedures or that are not a proper subject for shareholder action in accordance with the
provisions of the amended and restated articles of incorporation and bylaws or applicable law.

Amendment of Our Amended and Restated Bylaws

Our amended and restated articles of incorporation and bylaws will provide that only a majority of our
entire Board of Directors may amend our amended and restated bylaws.

Missouri Statutory Provisions

Missouri law also contains certain provisions which may have an anti-takeover effect and otherwise
discourage third parties from effecting transactions with us, including business combination statutes.
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Business Combination Statute

Missouri law contains a “business combination statute” which restricts certain “business combinations”
between us and an “interested shareholder,” or affiliates of the interested shareholder, for a period of five years
after the date of the transaction in which the person becomes an interested shareholder, unless either such
transaction or the interested shareholder’s acquisition of stock is approved by our Board of Directors on or before
the date the interested shareholder obtains such status.

The statute also provides that, after the expiration of such five-year period, business combinations are
prohibited unless:

e the holders of a majority of the outstanding voting stock, other than the stock owned by the interested
shareholder, or any affiliate or associate of such interested shareholder, approve the business
combination; or

» the business combination satisfies certain detailed fairness and procedural requirements.

A “business combination” for this purpose includes a merger or consolidation, some sales, leases,
exchanges, pledges and similar dispositions of corporate assets or stock and any reclassifications or
recapitalizations that generally increase the proportionate voting power of the interested shareholder. An
“interested shareholder” for this purpose generally means any person who, together with his or her affiliates and
associates, owns or controls 20% or more of the outstanding shares of New Energizer’s voting stock.

A Missouri corporation may opt out of coverage of the business combination statute by including a
provision to that effect in its governing corporate documents. We do not intend to opt out of the business
combination statute.

The business combination statute may make it more difficult for a 20% beneficial owner to effect other
transactions with us and may encourage persons that seek to acquire us to negotiate with our Board prior to
acquiring a 20% interest. It is possible that such a provision could make it more difficult to accomplish a
transaction which shareholders may otherwise deem to be in their best interest.

Takeover Bid Disclosure Statute

Missouri’s “takeover bid disclosure statute” requires that, under some circumstances, before making a
tender offer that would result in the offeror acquiring control of us, the offeror must file certain disclosure
materials with the Missouri commissioner of securities.

Listing

We have been authorized to have our shares of common stock listed on the New York Stock Exchange
under the symbol “ENR,” subject to official notice of distribution.

Sale of Unregistered Securities

On January 9, 2015, New Energizer issued 1,000 shares of its common stock to ParentCo pursuant to
Section 4(a)(2) of the Securities Act. We did not register the issuance of the issued shares under the Securities
Act because such issuance did not constitute a public offering.

Transfer Agent and Registrar
After the distribution, the transfer agent and registrar for our common stock will be Continental Stock

Transfer and Trust Company.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form 10 with the SEC with respect to the shares of our common
stock being distributed as contemplated by this information statement. This information statement is a part of,
and does not contain all of the information set forth in, the registration statement and the exhibits and schedules
to the registration statement. For further information with respect to New Energizer and New Energizer common
stock, please refer to the registration statement, including its exhibits and schedules. Statements made in this
information statement relating to any contract or other document filed as an exhibit to the registration statement
include the material terms of such contract or other document. However, such statements are not necessarily
complete, and you should refer to the exhibits attached to the registration statement for copies of the actual
contract or document. You may review a copy of the registration statement, including its exhibits and schedules,
at the SEC’s public reference room, located at 100 F Street, NE, Washington, D.C. 20549, by calling the SEC at
1-800-SEC-0330, as well as on the Internet website maintained by the SEC at www.sec.gov. Information
contained on any website referenced in this information statement is not incorporated by reference in this
information statement.

As a result of the distribution, New Energizer will become subject to the information and reporting
requirements of the Exchange Act and, in accordance with the Exchange Act, will file periodic reports, proxy
statements and other information with the SEC.

We intend to furnish holders of our common stock with annual reports containing consolidated financial
statements prepared in accordance with U.S. generally accepted accounting principles and audited and reported
on, with an opinion expressed, by an independent registered public accounting firm.

You should rely only on the information contained in this information statement or to which this

information statement has referred you. We have not authorized any person to provide you with different
information or to make any representation not contained in this information statement.
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INDEX TO FINANCIAL STATEMENTS

Audited Combined Financial Statements of Energizer SpinCo, Inc.
Report of Independent Registered Public Accounting Firm . ......... ... . ... ... ... .. ... ....
Combined Statements of Earnings and Comprehensive Income for the years ended September 30,
2014,2013 and 2012 . ..o
Combined Balance Sheets at September 30, 2014 and 2013 .. ... ... ... ... .. .. . ...
Combined Statements of Cash Flows for the years ended September 30, 2014, 2013, and 2012 ... ..
Combined Statements of Equity for the years ended September 30, 2014, 2013, and 2012 .. ........
Notes to Combined Financial Statements ... ........ ... ..ttt
Unaudited Interim Combined Condensed Financial Statements of Energizer SpinCo, Inc.
Combined Condensed Statements of Earnings and Comprehensive Income for the Six Months ended
March 31,2015 and 2014 . . ..o
Combined Condensed Balance Sheets as of March 31, 2015 and September 30,2014 .............
Combined Condensed Statements of Cash Flows for the Six Months ended March 31, 2015 and
200
Notes to Unaudited Combined Condensed Financial Statements . .............................

All financial statement schedules have been omitted because they are not applicable, the required matter is

not present, or the required information has been otherwise supplied in the financial statements or the notes
thereto.
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Report of Independent Registered Public Accounting Firm
To the Shareholders of Energizer Holdings, Inc.:

In our opinion, the accompanying combined balance sheets and the related combined statements of earnings
and comprehensive income, cash flows and equity present fairly, in all material respects, the financial position of
Energizer SpinCo, Inc. at September 30, 2014 and 2013, and the results of its operations and its cash flows for
each of the three years in the period ended September 30, 2014 in conformity with accounting principles
generally accepted in the United States of America. These financial statements are the responsibility of the
Company’s management. Our responsibility is to express an opinion on these financial statements based on our
audits. We conducted our audits of these statements in accordance with the standards of the Public Company
Accounting Oversight Board (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
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

R&uuxL,Lﬂc ot Lep

St. Louis, Missouri
February 6, 2015
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ENERGIZER SPINCO, INC.

COMBINED STATEMENTS OF EARNINGS AND COMPREHENSIVE INCOME
(Dollars in millions)

FOR THE YEARS ENDED
SEPTEMBER 30,
2014 2013 2012

Statement of Earnings
NEESALES . o v e e e et e e e e $1,840.4 $2,012.2 $2,087.7
Costof products sold . . ... i 990.0 1,110.3 1,193.6
GIOsS PIrOfit . ..ot e 850.4 901.9 894.1
Selling, general and administrative €Xpense . . ... ............oueueenen... 391.3 387.7 416.1
Advertising and sales promotion Xpense . . ... .......euiitiii .. 121.7 127.4 109.8
Research and development expense . ...............oiiuiinninenn.... 253 29.7 41.8
2013 TESIIUCLULING .« .« o vttt ettt e e e e e e e e e e e e e e 43.5 123.9 6.5
Prior restructuring . .. ... ... — — (6.8)
Interest EXpense ... ... i 52.7 68.1 68.9
Other financing items, Nt . . .. ... ...ttt 0.7 3.1 0.2
Earnings before income taxes . ..............iiiiniini i 215.2 162.0 257.6
INCOME tAXES . o .ottt ettt e e 57.9 47.1 70.6
NEt CAIMINGS . . .\ oottt et e e e e e e e e et e e $ 1573 $ 1149 $ 187.0
Statement of Comprehensive Income
NEt CAIMINGS . . .\ oottt et e e e e e e e e et e e $ 1573 $ 1149 $ 187.0
Other comprehensive (loss)/income, netoftax .............. ... ... .. ....

Foreign currency translation adjustments ........................... 1.9) (12.0) 6.3

Pension/postretirement activity, net of tax of $0.2 in 2014, $1.4 in 2013

and $0.6 in 2012 .. ... 1.4 6.4 34
Deferred gain/(loss) on hedging activity, net of tax of $1.1 in 2014, ($0.4)
in2013,and ($0.8) in 2012 .. ... ... 6.2 0.4 (7.6)

Total comprehensive income . .............o i $ 160.2 $ 109.7 $ 189.1

The above financial statements should be read in conjunction with the Notes To Combined Financial Statements.

F-3



L

ENERGIZER HOLDINGS, RR Donnelley ProFile  fyasec! MWRssam0s| 24-Mar-2015 05:52 EST 839175 FIN4 7*
FORM 10 START PAGE . LAN CLN PS PMT 1C
ENERGIZER SPINCO, INC.

COMBINED BALANCE SHEETS
(Dollars in millions)

SEPTEMBER 30,
2014 2013
Assets
Current assets
CaSN ot $ 896 $ 780
Trade receivables, NEt . . .. ... 218.5 205.5
INVENTOIIES . . . . ot 292.4 327.9
Other CUITENE @SSELS . . o o vttt et e e e e e e e e e e e e e e 146.6 141.6
Total Current aSSEtS . ... oottt e 747.1 753.0
Property, plant and equipment, net .. .......... ... 212.5 240.6
GoOdWill ..o 37.1 37.2
Other intangible assets, Net . .. ... ...ttt e e 80.1 81.5
Long term deferred tax asset . . .. .....vu ittt 76.2 80.3
OtheT @SSELS . .\ v ittt e 41.7 46.2
TOtAl ASSEES - . v v e e et e e e $1,194.7 $1,238.8
Liabilities and Equity
Current liabilities
ACCOUNES PAYADIE . . ..ottt $ 1909 $ 1793
Other current Habilities . .. ... ... ... . 189.5 215.8
Total current liabilities ... ... ... . 380.4 395.1
Other Habiliti€s . . ... .o e e 89.8 106.0
Total Habilities . ... ...t 470.2 501.1
Equity
Parent company invVestment . ... ... .........iuitttnt e 756.2 772.3
Accumulated other comprehensive loss ............. .. .. .. ... .. (31.7) (34.6)
Total @QUILY . . . o e ottt 724.5 737.7
Total liabilities and €qUItY . . .. .. oottt e $1,194.7 $1,238.8

The above financial statements should be read in conjunction with the Notes To Combined Financial Statements.
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ENERGIZER SPINCO, INC.

COMBINED STATEMENTS OF CASH FLOWS
(Dollars in millions)

FOR THE YEARS ENDED
SEPTEMBER 30,
2014 2013 2012
Cash Flow from Operating Activities
NEt €AIMINGS . . ..ottt ettt e e e e e e e e e $1573 $1149 $187.0
Adjustments to reconcile net earnings to cash flow from operations:
Non-cash 2013 restructuring COStS . ... .ovvt v ettt enes 4.1 42.9 —
Depreciation and amortization .. ................uuiiiiia.. 42.2 55.9 56.8
Deferred inCOme taxes . . .....ot ittt 5.6 (12.8) (19.3)
Share based payments .. ...........o.iiiriin 13.2 16.0 20.7
Other non-cash charges . ....... ... ... i, 16.1 12.1 3.1
Other, Net . . ..ot (16.1) (56.1) (17.0)
Changes in assets and liabilities used in operations
(Increase)/decrease in accounts receivable,net ..................... (13.5) 119.6 25.7
Decrease in inVentories . ... .........vuuueinennenenenennenen.. 35.5 5.0 17.2
Increase in Current @sSetS . . ... .... ...ttt (10.0) (26.5) (1.1)
Increase in accounts payable ............. ... .. .. ... 10.7 12.3 27.9
(Decrease)/increase in current liabilities .......................... (25.2) 46.3 (15.7)
Net cash flow from operating activities ....................... $219.9 $329.6 $ 2853
Cash Flow from Investing Activities
Capital expenditures ... ... (28.4) (17.8) (38.1)
Proceeds from sale of assets . ............ i 5.6 1.0 17.3
Net cash used by investing activities ......................... $ (22.8) $ (16.8) $ (20.8)
Cash Flow from Financing Activities
Net transfers to Parent and affiliates ................................. (185.5) (301.2) (255.6)
Net cash used by financing activities ......................... $(185.5) $(301.2) $(255.6)
Effect of exchange rate changesoncash ........... ... ... ... ... .. .. .. ... — 0.3) 0.3)
Netincrease incash .. ....... ... it 11.6 11.3 8.6
Cash, beginning of period . ......... ... .. 78.0 66.7 58.1
Cash,end of Period . . . ...t $ 8.6 $ 780 $ 66.7

The above financial statements should be read in conjunction with the Notes To Combined Financial Statements.

F-5



A W

ENERGIZER HOLDINGS, RR Donnelley ProFile  fyasec! MWRssam0s| 24-Mar-2015 05:52 EST 839175 FIN6 2*
FORM 10 START PAGE . LAN CLN PS PMT 1C
ENERGIZER SPINCO, INC.
COMBINED STATEMENTS OF EQUITY
(Dollars in millions)
Accumulated
Parent Other
Company Comprehensive Total
Investment (Loss)/Income Equity
Balance, September 30, 2011 .. ... ... .. .. i $1,017.5 $(31.5) $ 986.0
NEt CarNiNgS . . .ottt ettt e e 187.0 187.0
Other comprehensive iNCOMe . . ... ..ovvten et 2.1 2.1
Net decrease in ParentCo investment . ......................... (240.5) (240.5)
Balance, September 30,2012 .. ... ... . 964.0 (29.4) 934.6
Net Carnings . . ..ottt e 114.9 114.9
Other comprehensive [0sS . .. ... (5.2) 5.2)
Net decrease in ParentCo investment . ......................... (306.6) (306.6)
Balance, September 30, 2013 ... ... .. . 772.3 (34.6) 737.7
NEet €arNINGS . . o . vt i ettt et e e e 157.3 157.3
Other comprehensive income .. ............c.coiiiuininena... 2.9 2.9
Net decrease in ParentCo investment . ......................... (173.4) (173.4)
Balance, September 30,2014 .. ... ... .. $ 756.2 $(31.7) $ 724.5

The above financial statements should be read in conjunction with the Notes To Combined Financial Statements.
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ENERGIZER SPINCO, INC.

NOTES TO COMBINED FINANCIAL STATEMENTS
(Dollars in millions)

(1) Description of Business and Basis of Presentation
The Proposed Distribution

On April 30, 2014, Energizer Holdings, Inc. (“ParentCo”) announced its intent to pursue the separation of
its business into two separate independent public companies, one of which will hold ParentCo’s Household
Products product group, Energizer SpinCo, Inc. (“New Energizer”), and another which will hold the Personal
Care product group (“New Personal Care”). The separation is planned as a tax-free spin-off to ParentCo’s
shareholders and is expected to be completed by July 1, 2015.

The internal reorganization and, in turn, the distribution, are subject to the satisfaction or waiver by
ParentCo of a number of conditions. Additionally, ParentCo may determine not to complete the internal
reorganization or the distribution if, at any time, the Board of Directors of ParentCo determines, in its sole and
absolute discretion, that the distribution is not in the best interest of ParentCo or its stockholders or is otherwise
not advisable.

Unless the context otherwise requires, references in these Notes to the Combined Financial Statements to
Household Products, “we,” “us” and “our” refer to New Energizer. References in these Notes to “ParentCo” refer
to Energizer Holdings, Inc., a Missouri corporation and its consolidated subsidiaries (other than, after the
distribution, New Energizer).

Basis of Presentation

The accompanying Combined Financial Statements include the accounts of New Energizer. New Energizer
has no material equity method investments or variable interests or non-controlling interests. New Energizer
account allocations are based on the allocations of shared functions to New Energizer.

ParentCo’s operating model includes a combination of standalone and combined business functions amongst
New Personal Care and New Energizer, varying by country and region of the world. Shared functions among the
New Personal Care and New Energizer segments of ParentCo include product warehousing and distribution,
various transaction processing functions, and, in some countries, a combined sales force and management.
ParentCo has historically applied a fully allocated cost basis, in which shared business functions are allocated
between the segments. Such allocations by ParentCo are estimates, and also do not fully represent the costs of
such services if performed on a standalone basis.

These Combined Financial Statements were prepared on a standalone basis derived from the consolidated
financial statements and accounting records of ParentCo. These statements reflect the historical results of
operations, financial position and cash flows of New Energizer in accordance with accounting principles
generally accepted in the United States of America (“GAAP”).

These Combined Financial Statements are presented as if New Energizer had been carved out of ParentCo
for all periods presented. All significant intercompany transactions within New Energizer have been eliminated.
The assets and liabilities in the carve-out financial statements have been presented on a historical cost basis, as
immediately prior to the distribution all of the assets and liabilities presented are wholly owned by ParentCo and
are being transferred to New Energizer at carry-over basis.

These Combined Financial Statements include expense allocations for: (1) certain product warehousing and
distribution; (2) various transaction process functions; (3) a combined sales force and management for certain
countries; (4) certain support functions that are provided on a centralized basis within ParentCo and not recorded
at the business division level, including, but not limited to, finance, audit, legal, information technology, human
resources, communications, facilities, and compliance; (5) employee benefits and compensation; (6) share-based
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compensation; (7) financing costs; and (8) the effects of restructuring. These expenses have been allocated to
New Energizer on the basis of direct usage where identifiable, with the remainder allocated on a basis of global
net sales, cost of sales, operating income, headcount or other measures of New Energizer and ParentCo. Certain
debt obligations of ParentCo have not been included in the Combined Financial Statements of New Energizer,
because New Energizer is not a party to the obligation between ParentCo and the debt holders. Financing costs
related to such debt obligations have been allocated to New Energizer based on the extent to which New
Energizer participated in ParentCo’s corporate financing activities. For an additional discussion of expense
allocations see Note 7 of the Notes to the Combined Financial Statements.

Management believes the assumptions underlying the carve-out financial statements, including the
assumptions regarding allocated expenses, reasonably reflect the utilization of services provided to or the benefit
received by New Energizer during the periods presented. Nevertheless, the Combined Financial Statements may
not include all of the actual expenses that would have been incurred by New Energizer and may not reflect our
results of operations, financial position and cash flows had we been a standalone company during the periods
presented. Actual costs that would have been incurred if New Energizer had been a standalone company would
depend on multiple factors, including organizational structure and strategic decisions in various areas, including
information technology and infrastructure.

Cash is managed centrally with certain net earnings reinvested locally and working capital requirements met
from existing liquid funds. Accordingly, the cash and cash equivalents held by ParentCo at the corporate level
were not attributed to New Energizer for any of the periods presented. Only cash amounts specifically
attributable to New Energizer are reflected in the Combined Balance Sheet. Transfers of cash, both to and from
ParentCo’s centralized cash management system, are reflected as a component of ParentCo investment in New
Energizer’s Combined Balance Sheet and as a financing activity on the accompanying Combined Statement of
Cash Flows.

The income tax provision in the carve-out statement of earnings has been calculated as if New Energizer
was operating on a standalone basis and filed separate tax returns in the jurisdiction in which it operates.
Therefore cash tax payments and items of current and deferred taxes may not be reflective of New Energizer’s
actual tax balances prior to or subsequent to the carve-out.

(2) Summary of Significant Accounting Policies

New Energizer’s significant accounting policies, which conform to GAAP and are applied on a consistent
basis in all years presented, except as indicated, are described below.

Use of Estimates—The preparation of New Energizer’s Combined Financial Statements in conformity with
GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities, disclosure of contingent assets and liabilities and the reported amounts of revenues and expenses. On
an ongoing basis, New Energizer evaluates its estimates, including those related to customer promotional
programs and incentives, product returns, bad debts, the carrying value of inventories, intangible and other long-
lived assets, income taxes, pensions and other postretirement benefits, share-based compensation, contingencies
and acquisitions. Actual results could differ materially from those estimates. However, in regard to ongoing
impairment testing of goodwill and indefinite lived intangible assets, significant deterioration in future cash flow
projections, changes in discount rates used in discounted cash flow models or changes in other assumptions used
in estimating fair values, versus those anticipated at the time of the initial acquisition, as well as subsequent
estimated valuations, could result in impairment charges that may materially affect the financial statements in a
given year.



A

ENERGIZER HOLDINGS, RR Donnelley ProFile  fyasec! MWRssam0s| 24-Mar-2015 05:52 EST 839175 FIN9 2*
FORM 10 . LAN CLN PS PMT 1C

ENERGIZER SPINCO, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS
(Dollars in millions)

Cash—Cash consists of cash on hand. Cash is managed centrally with net earnings reinvested locally and
working capital requirements met from existing liquid funds. Accordingly, the cash held by ParentCo at the
corporate level were not attributed to New Energizer for any of the periods presented. Only cash amounts
specifically attributable to New Energizer are reflected in the Combined Balance Sheet.

Principles of Combination—The Combined Financial Statements include certain assets and liabilities that
have historically been held at ParentCo’s corporate level but are specifically identifiable or otherwise attributable
to New Energizer. Intercompany transactions and accounts within New Energizer have been eliminated. All
intercompany transactions between ParentCo and New Energizer have been included within ParentCo investment
in these Combined Financial Statements.

Foreign Currency Translation—Financial statements of foreign operations where the local currency is the
functional currency are translated using end-of-period exchange rates for assets and liabilities and average
exchange rates during the period for results of operations. Related translation adjustments are reported as a
component within accumulated other comprehensive income in the equity section of the Combined Balance
Sheets, except as noted below.

Effective January 1, 2010, the financial results for New Energizer’s Venezuela subsidiary are combined
under the rules governing the translation of financial information in a highly inflationary economy based on the
use of the blended National Consumer Price Index in Venezuela. Under GAAP, an economy is considered highly
inflationary if the cumulative inflation rate for a three-year period meets or exceeds 100%. If a subsidiary is
considered to be in a highly inflationary economy, the financial statements of the subsidiary must be re-measured
into our reporting currency (U.S. dollar) and future exchange gains and losses from the re-measurement of
monetary assets and liabilities are reflected in current earnings, rather than exclusively in the equity section of the
balance sheet, until such time as the economy is no longer considered highly inflationary.

Financial Instruments and Derivative Securities—ParentCo uses financial instruments, from time to time,
in the management of foreign currency and commodity price risks that are inherent to its business operations.
Such instruments are not held or issued for trading purposes.

Every derivative instrument (including certain derivative instruments embedded in other contracts) is required
to be recorded on the balance sheet at fair value as either an asset or liability. Changes in fair value of recorded
derivatives are required to be recognized currently in earnings unless specific hedge accounting criteria are met.

Foreign exchange instruments, including currency forwards, are used primarily to reduce cash transaction
exposures and to manage other translation exposures. Foreign exchange instruments used are selected based on
their risk reduction attributes, costs and the related market conditions. ParentCo has designated certain foreign
currency contracts as cash flow hedges for accounting purposes as of September 30, 2014 and 2013.

New Energizer uses raw materials that are subject to price volatility. ParentCo may use hedging instruments
as it desires to reduce exposure to variability in cash flows associated with future purchases of commodities. In
September 2012, ParentCo discontinued hedge accounting treatment for its then-existing zinc contracts as these
contracts no longer met the accounting requirements for classification as cash flow hedges because of an
ineffective correlation to the underlying zinc exposure being hedged. There were no outstanding derivative
contracts for the future purchases of commodities as of September 30, 2014.

New Energizer has received an allocation of an appropriate share of financial instruments used in the
management of foreign currency risks that are inherent to its business operations. For allocation of New
Energizer’s pro rata share of the estimated fair values of financial instruments and corresponding gains and
losses, see Note 10 of the Notes to the Combined Financial Statements.
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Cash Flow Presentation—The Combined Statements of Cash Flows are prepared using the indirect method,
which reconciles net earnings to cash flow from operating activities. The reconciliation adjustments include the
removal of timing differences between the occurrence of operating receipts and payments and their recognition in
net earnings. The adjustments also remove cash flows arising from investing and financing activities, which are
presented separately from operating activities. Cash flows from foreign currency transactions and operations are
translated at an average exchange rate for the period. Cash flows from hedging activities are included in the same
category as the items being hedged, which is primarily operating activities. Cash payments related to income
taxes are classified as operating activities.

Trade Receivables, net—Trade receivables are stated at their net realizable value. The allowance for
doubtful accounts reflects New Energizer’s best estimate of probable losses inherent in the receivables portfolio
determined on the basis of historical experience, specific allowances for known troubled accounts and other
currently available information. Bad debt expense is included in Selling, general and administrative expense
(SG&A) in the Combined Statements of Earnings and Comprehensive Income.

Trade Receivables, net consists of:

September 30,
2014 2013
Trade Receivables . ....... ...t $2259 $215.0
Allowances for returns and doubtful accounts ............. (7.4) 9.5)
Trade Receivables, NEt .. .. ..oov e $218.5 $205.5

Inventories—Inventories are valued at the lower of cost or market, with cost generally being determined
using average cost or the first-in, first-out (FIFO) method. New Energizer records a reserve for excess and
obsolete inventory based upon the historical usage rates, sales patterns of its products and specifically-identified
obsolete inventory.

Capitalized Software Costs—Capitalized software costs are included in other assets. These costs are
amortized using the straight-line method over periods of related benefit ranging from three to seven years.
Expenditures related to capitalized software are included in the Capital expenditures caption in the Combined
Statements of Cash Flows. Amortization expense was $1.9, $1.1 and $1.5 in fiscal 2014, 2013 and 2012,
respectively.

Property, Plant and Equipment, net—Property, plant and equipment, net is stated at historical costs.
Expenditures for new facilities and expenditures that substantially increase the useful life of property, including
interest during construction, are capitalized and reported in the Capital expenditures caption in the Combined
Statements of Cash Flows. Maintenance, repairs and minor renewals are expensed as incurred. When property is
retired or otherwise disposed of, the related cost and accumulated depreciation are removed from the accounts,
and gains or losses on the disposition are reflected in earnings. Depreciation is generally provided on the straight-
line basis by charges to pre-tax earnings at rates based on estimated useful lives. Estimated useful lives range
from two to 25 years for machinery and equipment and three to 30 years for buildings and building
improvements. Depreciation expense was $40.3 in fiscal 2014, excluding accelerated depreciation charges of
$4.1, related primarily to certain manufacturing assets including property, plant and equipment located at the
facilities to be closed or streamlined, and $54.8 in fiscal 2013, excluding non-cash impairment charge of $19.3
and accelerated depreciation charges of $23.6, and $55.3 in fiscal 2012, respectively. See Note 3 of the Notes to
the Combined Financial Statements.
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Estimated useful lives are periodically reviewed and, when appropriate, changes are made prospectively.
When certain events or changes in operating conditions occur, asset lives may be adjusted and an impairment
assessment may be performed on the recoverability of the carrying amounts.

Goodwill and Other Intangible Assets—Goodwill and indefinite-lived intangibles are not amortized, but are
evaluated annually for impairment as part of ParentCo’s annual business planning cycle in the fourth fiscal
quarter, or when indicators of a potential impairment are present. In preparing the Combined Financial
Statements, our goodwill and other intangible assets were re-evaluated for potential impairment on a standalone
basis. The estimated fair value of the reporting unit is estimated using valuation models that incorporate
assumptions and projections of expected future cash flows and operating plans.

Impairment of Long-Lived Assets—New Energizer reviews long-lived assets, other than goodwill and other
intangible assets for impairment, when events or changes in business circumstances indicate that the remaining
useful life may warrant revision or that the carrying amount of the long-lived asset may not be fully recoverable.
New Energizer performs undiscounted cash flow analysis to determine if impairment exists. If impairment is
determined to exist, any related impairment loss is calculated based on estimated fair value. Impairment losses on
assets to be disposed of, if any, are based on the estimated proceeds to be received, less cost of disposal.

In November 2012, which was the first quarter of fiscal 2013, ParentCo’s Board of Directors authorized an
enterprise-wide restructuring plan, which included the closure of certain ParentCo facilities in fiscal 2013 and
2014. New Energizer recorded accelerated depreciation charges of $4.1 for the 12 months ended September 30,
2014 and non-cash impairment charge of $19.3 and accelerated depreciation charges of $23.6 for 12 months
ended September 30, 2013 (collectively $42.9) related primarily to certain manufacturing assets including
property, plant and equipment located at the facilities to be closed or streamlined. We do not believe the
restructuring plan is likely to result in the impairment of any other material long-lived assets, other than this
identified property, plant and equipment. See Note 3 of the Notes to Combined Financial Statements.

Revenue Recognition—New Energizer’s revenue is from the sale of its products. Revenue is recognized
when title, ownership and risk of loss pass to the customer. Discounts are offered to customers for early payment
and an estimate of the discounts is recorded as a reduction of net sales in the same period as the sale. Our
standard sales terms are final and returns or exchanges are not permitted unless a special exception is made.
Reserves are established and recorded in cases where the right of return does exist for a particular sale.

New Energizer offers a variety of programs, such as consumer coupons and similar consumer rebate
programs, primarily to its retail customers, designed to promote sales of its products. Such programs require
periodic payments and allowances based on estimated results of specific programs and are recorded as a
reduction to net sales. New Energizer accrues, at the time of sale, the estimated total payments and allowances
associated with each transaction. Additionally, New Energizer offers programs directly to consumers to promote
the sale of its products. Promotions which reduce the ultimate consumer sale prices are recorded as a reduction of
net sales at the time the promotional offer is made, generally using estimated redemption and participation levels.
Taxes we collect on behalf of governmental authorities, which are generally included in the price to the
customer, are also recorded as a reduction of net sales. New Energizer continually assesses the adequacy of
accruals for customer and consumer promotional program costs not yet paid. To the extent total program
payments differ from estimates, adjustments may be necessary. Historically, these adjustments have not been
material.

Adbvertising and Sales Promotion Costs—New Energizer advertises and promotes its products through
national and regional media and expenses such activities as incurred. Advertising costs attributable to New
Energizer were $70.7, $83.6, and $66.2 for the fiscal years ended September 30, 2014, 2013, and 2012 respectively.
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Income Taxes—New Energizer accounts for income taxes in accordance with the required asset and
liability approach for financial accounting and reporting for income taxes. Under the asset and liability approach,
deferred taxes are provided for the net tax effects of temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts used for income tax purposes. Valuation
allowances are established where management determines that it is more likely than not that some portion or all
of a deferred tax asset will not be realized. Deferred taxes have not been provided on the cumulative
undistributed earnings of foreign subsidiaries to the extent amounts are expected to be reinvested indefinitely.

Share-Based Payments—New Energizer employees have historically participated in ParentCo’s equity-
based compensation plans. Equity-based compensation expense has been allocated to New Energizer based on
the awards and terms previously granted to ParentCo employees. Until consummation of the distribution, New
Energizer will continue to participate in ParentCo’s equity-based compensation plans and record equity-based
compensation expense based on the equity-based awards granted to New Energizer’s employees. Accounting
guidance requires that the cost resulting from all share-based payment transactions be recognized in the financial
statements. Guidance establishes fair value as the measurement objective in accounting for share-based payment
arrangements and requires all companies to apply a fair-value-based measurement method in accounting
generally for all share-based payment transactions with employees.

Estimated Fair Values of Financial Instruments—Certain financial instruments are required to be
recorded at the estimated fair value. Changes in assumptions or estimation methods could affect the fair value
estimates; however, we do not believe any such changes would have a material impact on our financial condition,
results of operations or cash flows. Other financial instruments including cash and short-term borrowings,
including notes payable, are recorded at cost, which approximates estimated fair value.

Recently Issued Accounting Pronouncements—On April 10, 2014, the Financial Accounting Standards
Board (FASB) issued Accounting Standards Update (ASU) No. 2014-08, Reporting Discontinued Operations and
Disclosures of Disposals of Components of an Entity (the revised standard). The revised standard changes
today’s guidance and, in many cases, is expected to result in fewer disposals being presented as discontinued
operations. The standard is effective for public companies for annual periods beginning after December 15, 2014
and is applied prospectively to all new disposals of components and new classifications as held for sale
beginning in 2015 for most entities, with early adoption allowed in 2014. We are currently in the process of
evaluating the impact of this standard on our financial position, results of operations and cash flows as
applicable.

On May 28, 2014, the FASB issued ASU No. 2014-09, Revenue for Contracts with customers, which
provides a single comprehensive revenue recognition model for all contracts with customers to improve
comparability within industries, across industries, and across capital markets. The standard is effective for public
companies for annual and interim periods beginning after December 15, 2016 and early adoption is not
permitted. New Energizer’s first reporting date with the new standard will be December 31, 2017. The effects of
this standard on our financial position, results of operations and cash flows are not yet known.

On August 28, 2014, the FASB issued ASU No. 2014-15, Disclosure of Uncertainties about an Entity’s
Ability to Continue as a Going Concern, which requires management to assess New Energizer’s ability to
continue as a going concern and to provide related disclosures in certain circumstances. The standard is effective
for public companies for annual periods beginning after December 15, 2016 and early adoption is permitted. New
Energizer’s first reporting date with the new standard will be September 30, 2017. We will evaluate the effects of
this standard on our financial position, results of operations and cash flows as applicable.
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(3) Restructuring
2013 Restructuring

In November 2012, ParentCo’s Board of Directors authorized an enterprise-wide restructuring plan and
delegated authority to ParentCo’s management to determine the final actions with respect to this plan (2013
restructuring project). This initiative impacted ParentCo’s Household Products and Personal Care businesses.

In January 2014, ParentCo’s Board of Directors authorized an expansion of scope of the previously
announced 2013 restructuring project. As a result of the expanded scope of ParentCo’s restructuring efforts, the
project is expected to generate additional savings and ParentCo expects to incur additional charges in order to
execute the planned initiatives.

The 2013 Restructuring Project had a significant effect on New Energizer. Through September 30, 2014,
New Energizer estimates that gross restructuring savings totaled approximately $185 since the inception of the
project.

For the 12 months ended September 30, 2014, significant progress has been made against all of the
aforementioned objectives. The pre-tax expense for charges related to the 2013 restructuring project attributed to
New Energizer for the years ended September 30:

Twelve Months Ended September 30, 2014
North America  Latin America EMEA  Asia Pacific Corporate  Total

Severance and related benefit costs ........ $ 43 $14 $2.1 $2.1 $ 1.6 S$11.5
Accelerated depreciation . . ............... 4.1 — — — — 4.1
Consulting, program management and other

EXILCOSES + vttt 17.3 1.4 3.1 3.7 — 25.5
Netlossonassetsale .................... 2.4 — — — — 2.4
Total ....... .. 0 $28.1 $2.38 $52 $5.8 $ 1.6 $435

Twelve Months Ended September 30, 2013
North America  Latin America EMEA  Asia Pacific Corporate  Total

Severance and related benefit costs ........ $27.6 $1.8 $55 $3.4 $ 49 $ 432
Non-cash asset impairment charges ........ 19.3 — — — — 19.3
Accelerated depreciation . . ............... 23.6 — — — — 23.6
Consulting, program management and other

EXILCOSES .ot e e 25.6 2.1 4.6 5.5 — 37.8
Total ...... . .. .. $96.1 $3.9 $10.1 $89 $ 49 $1239

Twelve Months Ended September 30, 2012
North America  Latin America EMEA  Asia Pacific Corporate  Total

Consulting, program management and other
EXIt COSES w v vttt $4.4 $0.4 $0.8 $0.9

Total oo $4.4 $0.4 $0.8 $0.9

H%%
|‘|
& | L
[©) N Ne)
W |

Total pre-tax restructuring charges attributed to New Energizer, since the inception of the project and
through September 30, 2014, have totaled approximately $174. For the 12 months ended September 30, 2014,
New Energizer recorded $43.5 in pre-tax restructuring charges related to the 2013 restructuring project as
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compared to $123.9 in the prior fiscal year. Restructuring charges were reflected on a separate line in the
Combined Statements of Earnings and Comprehensive Income. In addition, pre-tax costs of $1.0 and $6.1
associated with certain inventory obsolescence charges were recorded within Cost of products sold and $5.9 and
$2.6 associated with information technology enablement activities were recorded within SG&A on the Combined
Statements of Earnings and Comprehensive Income for the 12 months ended September 30, 2014 and 2013,
respectively. These inventory obsolescence and information technology costs are considered part of the total
project costs incurred for 2013 the restructuring project.

We do not expect the remaining costs for New Energizer to be material.

The following table summarizes the activity related to the 2013 restructuring for the twelve months ended
September 30, 2014 and 2013.

October 1, Charge to & September 30,
2013 Income Other (a) Cash Non-Cash 2014

Severance & Termination Related Costs . ......... $13.8 $11.5  $(0.3) $(12.6) $ — $12.4
Asset Impairment/Accelerated Depreciation . . ... .. — 4.1 — — “.1n —
Other Related Costs ..., 5.7 25.5 — 299) (1.3) —
Net (gain)/loss on assetsale .................... — 2.4 — 4.9 (7.3) —
Total ...... ... $195 $435  $(0.3) $(37.6) $(12.7) $12.4

October 1, Charge to & September 30,
2012 Income Other (a) Cash Non-Cash 2013

Severance & Termination Related Costs . ......... $ — $ 432 $0.1) $29.3) $ — $13.8
Asset Impairment/Accelerated Depreciation .. ..... — 42.9 — — (42.9) —

Other Related Costs . .............. ... 2.5 37.8 — (34.6) — 5.7
Total . ... $ 25 $1239 $(0.1) $(63.9) $(42.9) $19.5

(a) Includes the impact of currency translation.

Prior Restructuring

For the 12 months ended September 30, 2012, our prior restructuring activities generated pre-tax income of
$6.8. The prior year pre-tax income was due to the gain on the sale of our former battery manufacturing facility
in Switzerland, which was shut down in fiscal 2011. This gain was $12.8. This gain was offset by additional
restructuring costs of $6.0. These costs are included as separate line items on the Combined Statements of
Earnings and Comprehensive Income.

Spin Costs

ParentCo is incurring incremental costs to evaluate, plan and execute the spin-off transaction, and New
Energizer is allocated a pro rata portion of those costs. ParentCo estimates total spin costs through the close of
the separation will be approximately $350 to $425 on a pre-tax basis, of which approximately $170 to $200 will
be allocated to New Energizer. These estimates are based on currently known facts and may change materially as
future operating decisions are made. These estimates do not include costs related to potential debt breakage,
potential tax related charges or potential capital expenditures which may be incurred related to the proposed
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transaction. These additional costs could be significant. For the 12 months ended September 30, 2014, ParentCo
has incurred $44.7 in pre-tax spin costs, of which $21.3 of the pre-tax charges were allocated to New Energizer
and recorded in SG&A on the Combined Statements of Earnings and Comprehensive Income.

(4) Venezuela

Effective January 1, 2010 and continuing through September 30, 2014, the financial statements for our
Venezuela subsidiary are consolidated under the rules governing the translation of financial information in a
highly inflationary economy based on the use of the blended National Consumer Price Index in Venezuela.
Under GAAP, an economy is considered highly inflationary if the cumulative inflation rate for a three-year
period meets or exceeds 100%. If a subsidiary is considered to be in a highly inflationary economy, the financial
statements of the subsidiary must be re-measured into our reporting currency (U.S. dollar) and future exchange
gains and losses from the re-measurement of monetary assets and liabilities are reflected in current earnings,
rather than exclusively in the equity section of the balance sheet, until such times as the economy is no longer
considered highly inflationary.

On February 13, 2013, the Venezuela government devalued the Bolivar Fuerte relative to the U.S. dollar.
The revised official exchange rate moved from 4.30 bolivars per U.S. dollar to an exchange rate of 6.30 bolivars
per U.S. dollar. The Central Government also suspended the alternate currency market administered by the
central bank known as SITME that made U.S. dollars available at a rate higher than the previous official rate,
generally in the range of 5.50 bolivars per U.S. dollar. As a result of the devaluation noted above and the
elimination of the SITME market, New Energizer revalued its net monetary assets at March 31, 2013 using the
revised official rate of 6.30 bolivars per U.S. dollar. Thus, New Energizer recorded a devaluation charge of $0.3
during the second fiscal quarter of 2013. This charge was included in Other financing items, net on the Combined
Statements of Earnings and Comprehensive Income. The official exchange rate is determined and administered
by the Cadivi/Cencoex System (the National Center for International Trade that administers the authorization for
the acquisition and the actual payment of foreign currency conducted for essential imports).

On January 24, 2014, the Venezuelan government issued Exchange Agreement No. 25, which stated the rate
of exchange established in the most recent SICAD I auction will be used for payments related to international
investments, royalties and the use and exploitation of patents, trademarks, licenses, franchises and technology.

On March 10, 2014, the Venezuelan government announced the inception of the SICAD II program as an
additional mechanism to purchase foreign currency. The SICAD II program does not supersede the Cadivi/
Cencoex for essential imports (currently at 6.30 bolivars per U.S. dollar) nor SICAD I (equal to 12.00 bolivars
per U.S. dollar as of September 30, 2014).

Thus far, ParentCo has not been invited to participate in the SICAD I auction process nor chosen to utilize
the SICAD II auction system. Whether we will be able to access or participate in either SICAD system in the
foreseeable future or what volume of currency exchange we would be able to transact through these alternative
mechanisms is unknown at the present time. We continue to monitor these situations, including the impact
restrictions may have on our future business operations. At this time, New Energizer is unable to predict with any
degree of certainty how recent and future developments in Venezuela will affect our Venezuela operations.

For all of fiscal 2014, New Energizer’s overall results in Venezuela are reflected in the Combined Financial
Statements at the official exchange rate equal to 6.30 bolivars per U.S. dollar. During fiscal year 2014, New
Energizer received $5.3 of payments at the 6.30 per U.S. dollar rate for household products previously imported
in accordance with Non National Production Certificates (CNP) executed between ParentCo and the Venezuela
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government. In addition, New Energizer is awaiting payment for an additional $1.1 as of September 30, 2014 (at
the 6.30 per U.S. dollar rate) for household products imported in accordance with the second CNP executed
between ParentCo and the Venezuela government.

Cash balances in Venezuela are managed centrally by ParentCo on behalf of New Energizer and New Personal
Care. As discussed in Note 1 and Note 2, only cash amounts specifically attributable to New Energizer are reflected
in its Combined Balance Sheet. Therefore, Venezuela’s cash balance remains on ParentCo’s Consolidated Balance
Sheet and no cash amounts held in Venezuela have been reflected in New Energizer’s Combined Balance Sheet as
of September 2014 and 2013. As a result, New Energizer’s net monetary asset balance is immaterial.

Depending on the ultimate transparency and liquidity of the SICAD I and II markets, it is possible that in
future periods New Energizer may need to remeasure a portion or substantially all of its net monetary balances at
a rate other than the official exchange rate of 6.30 currently being used. To the extent that the SICAD I or II rates
are higher than the official exchange rate at the time our net monetary balances are remeasured, this could result
in an additional devaluation charge. In addition, operating results translated using a rate higher than the official
exchange rate of 6.30 bolivars to one U.S. dollar would result in a reduction in earnings, which could be material.

A devaluation or change in accounting position could have a material effect on the results of New
Energizer’s operations. New Energizer has noted the recent public announcements by certain SEC registrants
relative to changes made in the accounting for their Venezuela operations, including de-consolidation and
translating their results at the SICAD II exchange rate. New Energizer has been and continues to evaluate the
appropriate accounting as it relates to its Venezuelan operations, including these options recently announced.
Although New Energizer does not believe a change in the accounting for its Venezuelan operations is necessary
at September 30, 2014, it is reasonably possible New Energizer could conclude a change is necessary in the near-
term and the impact could be material.

Transactions executed through SICAD I and SICAD II auctions as of September 30, 2014 were at a rate of
12.00 and 49.98 Bolivares Fuertes to one U.S. dollar, respectively.

Net sales for Venezuela represented 1.4% of combined net sales and segment profit attributed to New
Energizer’s Venezuela market was $11.9 for fiscal 2014.

(5) Goodwill and Intangible Assets

Goodwill and intangible assets deemed to have an indefinite life are not amortized, but reviewed annually
for impairment of value or when indicators of a potential impairment are present. Goodwill and indefinite-lived
intangibles are not amortized, but are evaluated annually for impairment as part of ParentCo’s annual business
planning cycle in the fourth fiscal quarter, or when indicators of a potential impairment are present. In preparing
the Combined Financial Statements, our goodwill and other intangible assets were re-evaluated for potential
impairment on a standalone basis. There were no indications of impairment of goodwill noted during this testing
as fair value significantly exceeded carrying value.

The following table represents the change in the carrying amount of goodwill at September 30, 2014:

North Latin
America America EMEA  Asia Pacific

Balance at October 1,2013 . ... ... ... ... ... $19.2 $17 $65 $9.8 $37.2
Cumulative translation adjustment ......................... 0.1) — — — 0.1)
Balance at September 30,2014 ........ ... ... ... ... ... $19.1 $17 $6.5 $9.8 $37.1
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New Energizer had indefinite-lived intangible assets of $80.1 at September 30, 2014 and $81.5 at
September 30, 2013. Changes in indefinite-lived intangible assets are due to changes in foreign currency
translation.

In addition, we completed impairment testing on indefinite-lived intangible assets other than goodwill,
which are trademarks/brand names used in our various product categories. No impairment was indicated as a
result of this testing. New Energizer had no amortizable intangible assets at September 30, 2014 and 2013.

(6) Income Taxes

New Energizer’s operations have historically been included in the income tax filings of ParentCo. New
Energizer has calculated its provision for income taxes using a separate return method. Under this method, New
Energizer is assumed to file hypothetical separate returns with the tax authorities, thereby reporting its taxable
income or loss and paying the applicable tax to or receiving the appropriate refund from its ParentCo. Current
income tax liabilities are assumed to be immediately settled with ParentCo against the parent company
investment account. New Energizer reports deferred taxes on its temporary differences and on any carryforwards
that it could claim on its hypothetical return. Cash tax payments, current and deferred tax balances and
unremitted foreign earnings may not be reflective of New Energizer’s actual tax balances prior or subsequent to
the distribution.

The provisions for income taxes consisted of the following for the years ended September 30:

2014 2013 2012
Current:
United States—Federal .................ccu .. .. $15.0 $223 $43.1
State ... 0.8 1.4 4.2
Foreign . ... ... . 36.5 36.2 42.6
Total CUITENE .« .ottt $52.3 $599 $899
Deferred:
United States—Federal ............................ $ 43 $(104) $317.7)
State ... 0.4 (1.2) (1.7)
Foreign . ........ .. i 0.9 (1.2) 0.1
Total Deferred .............. ... ... ... ... $ 56 $(12.8) $(19.3)
Provision for income taxes . ................iiiiiii... $579 $471 $706

The source of pre-tax earnings for the 12 months ended September 30 was:

2014 2013 2012
United StAteS ... ovvtieee et $336 $167 $ 80.6
Foreign . ......... i 181.6 145.3 177.0
Pre-tax earnings .. ..........o.ooiiiiiiee e $215.2 $162.0 $257.6

F-17



L

ENERGIZER HOLDINGS, RR Donnelley ProFile  fyasec! MWRssam0s| 24-Mar-2015 05:52 EST 839175 FIN 18

2*

FORM 10

| CIN PS_PMT

1C

ENERGIZER SPINCO, INC.
NOTES TO COMBINED FINANCIAL STATEMENTS
(Dollars in millions)

A reconciliation of income taxes with the amounts computed at the statutory federal income tax rate
follows:

2014 % 2013 % 2012 i
Computed tax at federal statutory rate ................... $753 35.0%$ 567 35.0% $90.2 35.0%
State income taxes, net of federal benefit .. ............... 0.8 0.4 0.1 0.1 1.6 0.6
Foreign tax less than the federalrate .................... (26.1) (12.1) (15.8) (9.8) (19.2) (7.4
Other taxes including repatriation of foreign earnings . ...... 7.3 34 9.8 6.1 0.4) (0.2
Nontaxable share option . .......... ... ... . ... ....... 2.5 1.2 3.4) (2.1) (1.5) (0.6)
Nondeductible Spin Costs ... ..., 3.0 14 — — —
Other,net .. ...t e 0.1 — (0.3) (0.2) 0.1 —
Total ... $579 269%$ 47.1 29.1% $ 70.6 27.4%

The deferred tax assets and deferred tax liabilities recorded on the balance sheet at September 30 for the
years indicated are as follows and include current and noncurrent amounts:

2014 2013
Deferred tax liabilities:
Depreciation and property differences ............... $ 8.1) $(15.3)
Other tax liabilities .............................. 1.7 (0.6)
Gross deferred tax liabilities ................... $ 9.8 $(15.9)
Deferred tax assets:
Accrued liabilities ................ . i $ 351 $ 409
Deferred and stock-related compensation . ............ 27.6 34.4
Tax loss carryforwards and tax credits ............... 19.6 18.8
Intangible assets ................ ... 46.4 46.6
Other tax assets . .........viinerninenennnnann. 10.5 9.7
Gross deferred tax assets ...................... $139.2 $150.4
Valuation allowance ............................. (14.5) (11.4)
Net deferred tax @ssets . .. ...oovveerin e, $114.9  $123.1

There were no material tax loss carryforwards that expired in fiscal 2014. Future expirations of tax loss
carryforwards and tax credits, if not utilized, are $1.6 for 2015 and $8.8 for 2018 at September 30, 2014. For
years subsequent to 2019 or for tax loss carryforwards and tax credits that have no expiration, the value at
September 30, 2014 was $9.2. The valuation allowance is attributed to tax loss carryforwards and tax credits
outside the U.S.

Historically, ParentCo has regularly repatriated a portion of current year earnings from select non-U.S.
subsidiaries. Generally, these non-U.S. subsidiaries are in tax jurisdictions with effective tax rates that do not
result in materially higher U.S. tax provisions related to the repatriated earnings. No provision has been made for
additional taxes on undistributed earnings of foreign affiliates that ParentCo intended and planned to be
indefinitely invested in the affiliate. At September 30, 2014, approximately $575 of foreign subsidiary earnings
related to New Energizer activity was considered indefinitely invested in those businesses. We estimate that the
U.S. federal income tax liability that could potentially arise if indefinitely invested earnings of foreign
subsidiaries were repatriated in full to the U.S. would be significant. While it is not practicable to calculate a
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specific potential U.S. tax exposure due to changing statutory rates in foreign jurisdictions over time, as well as
other factors, we estimate the range of potential U.S. tax may be in excess of $85, if all undistributed earnings
were repatriated assuming foreign cash was available to do so. Applicable U.S. income and foreign withholding
taxes would be provided on these earnings in the periods in which they are no longer considered indefinitely
reinvested. New Energizer is currently evaluating the local and global cash needs for the future business
operations and anticipated debt facilities, which may influence future repatriation decisions.

Unrecognized tax benefits activity for the years ended September 30, 2014 and 2013 are summarized below:

2014 2013
Unrecognized tax benefits, beginning of year .. ...................... $13.5 S$15.1
Additions based on current year tax positions and acquisitions .......... 1.9 1.6
Reductions for prior year tax positions . ............. .. ..., 0.1) 0.1
Settlements with taxing authorities/statute expirations . ................ (2.6) 3.1
Unrecognized tax benefits,end of year . .............. .. ... ... ..... $12.7 $13.5

Included in the unrecognized tax benefits noted above are $10.1 of uncertain tax positions that would affect
New Energizer’s effective tax rate, if recognized. New Energizer does not expect any significant increases or
decreases to their unrecognized tax benefits within 12 months of this reporting date. In the Combined Balance
Sheets, unrecognized tax benefits are classified as Other liabilities (non-current) to the extent that payments are
not anticipated within one year.

New Energizer classifies accrued interest and penalties related to unrecognized tax benefits in the income
tax provision. The accrued interest and penalties are not included in the table above. New Energizer accrued $3.6
of interest (net of the deferred tax asset of $1.3) at September 30, 2014 and $3.2 of interest (net of the deferred
tax asset of $1.2) at September 30, 2013. Interest was computed on the difference between the tax position
recognized in accordance with GAAP and the amount previously taken or expected to be taken in ParentCo’s tax
returns.

New Energizer is included in the income tax returns filed by ParentCo in the U.S. federal jurisdiction,
various cities and states, and more than 50 foreign jurisdictions where New Energizer has operations. U.S.
federal income tax returns for tax years ended September 30, 2007 and after remain subject to examination by the
Internal Revenue Service. With few exceptions, ParentCo affiliates are no longer subject to state and local
income tax examinations for years before September 30, 2004. The status of international income tax
examinations varies by jurisdiction. At this time, New Energizer does not anticipate any material adjustments to
its financial statements resulting from tax examinations currently in progress.

(7) Related Party Transactions and ParentCo Investment
Related party transactions

New Energizer does not enter into transactions with related parties to purchase and/or sell goods or services
in the ordinary course of business. Transactions between New Energizer and ParentCo are reflected in equity in
the Combined Balance Sheet as “ParentCo investment” and in the combined statement of cash flows as a
financing activity in “Net transfers (to) from ParentCo and affiliates.” New Energizer engages in cash pooling
arrangements with related parties that are managed centrally by ParentCo. The amount owed by New Energizer
into this arrangement is $86.2 as at September 30, 2014 and $92.3 as at September 30, 2013.
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Corporate allocations and ParentCo investment

ParentCo’s operating model includes a combination of standalone and combined business functions between
New Energizer and New Personal Care, varying by country and region of the world. Shared functions include
product warehousing and distribution, various transaction processing functions, and, in some countries, a
combined sales force and management. The Combined Financial Statements include allocations related to these
costs applied on a fully allocated cost basis, in which shared business functions are allocated between New
Energizer and New Personal Care. Such allocations are estimates, and also do not represent the costs of such
services if performed on a standalone basis.

New Energizer’s Combined Financial Statements include general corporate expenses of ParentCo which were
not historically allocated to New Energizer for certain support functions that are provided on a centralized basis
within ParentCo and not recorded at the segment level, such as expenses related to finance, audit legal, information
technology, human resources, communications, compliance, facilities, employee benefits and compensation, share-
based compensation, and financing costs (“General corporate expenses”). For purposes of these standalone financial
statements, the General corporate expenses have been allocated to New Energizer. The General corporate expenses
are included in the combined statements of operations in Cost of products sold and SG&A expenses and accordingly
as a component of ParentCo investment. These expenses have been allocated to New Energizer on the basis of
direct usage when identifiable, with the remainder allocated on a pro rata basis of net global sales, operating income,
headcount or other measures of New Energizer. Certain debt obligations of ParentCo have not been included in the
Combined Financial Statements of New Energizer, because New Energizer is not a party to the obligation between
ParentCo and the debt holders. Financing costs related to such debt obligations have been allocated to New
Energizer based on the extent to which New Energizer participated in ParentCo’s corporate financing activities.
Management believes the assumptions underlying the Combined Financial Statements, including the assumptions
regarding allocating General corporate expenses from ParentCo are reasonable.

Nevertheless, the Combined Financial Statements may not include all of the actual expenses that would
have been incurred and may not reflect New Energizer’s combined results of operations, financial position and
cash flows had it been a standalone company during the periods presented. It is not practicable to estimate actual
costs that would have been incurred had New Energizer been a standalone company during the periods presented.
Actual costs that would have been incurred if New Energizer had been a standalone company would depend on
multiple factors, including organizational structure and strategic decisions made in various areas, including
information technology and infrastructure. General corporate expenses allocated to New Energizer during the
fiscal years ended September 30, 2014, 2013 and 2012 were $62.5, $70.8 and $74.2, respectively.

All significant intercompany transactions between New Energizer and ParentCo have been included in these
Combined Financial Statements and are considered to be effectively settled for cash at the time the transaction is
recorded. The total net effect of the settlement of these intercompany transactions is reflected in the Combined
Statements of Cash Flows as a financing activity and in the Combined Balance Sheets as ParentCo investment.

Guarantees

Certain of ParentCo’s subsidiaries, which includes a portion of New Energizer’s operations in the carve-out
group (“ParentCo Subsidiaries™), have entered into guarantee agreements with ParentCo whereby these entities
have historically guaranteed debt issued by ParentCo on a joint and several basis. The aggregate unpaid principal
balance of the debt issued by ParentCo guaranteed by ParentCo Subsidiaries was $1.1 billion as of September 30,
2014. Tt is assumed these guarantee agreements will be terminated pursuant to the close of the spin-off of New
Energizer. Therefore, New Energizer has not recognized any liability associated with this guarantee in its
Combined Financial Statements.
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(8) Share-Based Payments

Until consummation of the distribution from ParentCo, New Energizer’s employees participate in
ParentCo’s Incentive Stock Plan (the “Plan”). ParentCo has authorized a plan to grant awards of restricted stock,
restricted stock equivalents or options to purchase ParentCo’s common stock to directors, officers and
employees. The share-based payment expense recorded by New Energizer, in the periods presented, includes the
expense associated with the employees historically attributable to New Energizer’s operations, as well as the
expense associated with the allocation of stock compensation expense for corporate employees. ParentCo’s
Board of Directors determines the recipients, type of award to be granted and the amounts of awards to be
granted under the Plan.

Through December 31, 2012, ParentCo’s Incentive Stock Plan also permitted employee deferrals of bonus
and, in the past, permitted deferrals of retainers and fees for directors, under the terms of its Deferred
Compensation Plan. Under this plan, employees or directors that deferred amounts into ParentCo’s Common
Stock Unit Fund were credited with a number of stock equivalents based on the estimated fair value of ENR
stock at the time of deferral. In addition, the participants were credited with an additional number of stock
equivalents, equal to 25% for employees and 33% for directors, of the amount deferred. This additional match
vested immediately for directors and vests three years from the date of initial crediting for employees. Effective
January 1, 2011, the 33% match for directors was eliminated for future deferrals. Effective January 1, 2013,
future deferrals of compensation by employees is no longer permitted, thus eliminating any further ParentCo
matching for employee deferrals as well. Amounts deferred into ParentCo’s Common Stock Unit Fund, and
vested matching deferrals, may be transferred to other investment options offered under the plan after specified
restriction periods. At the time of termination of employment, or for directors, at the time of termination of
service on the Board, or at such other time for distribution, which may be elected in advance by the participant,
the number of equivalents then vested and credited to the participant’s account is determined and an amount in
cash equal to the estimated fair value of an equivalent number of shares of ENR stock is paid to the participant.
This plan is reflected in Other liabilities on New Energizer’s Combined Balance Sheets.

New Energizer uses the straight-line method of recognizing compensation cost. Total compensation cost
charged against income for New Energizer’s share-based compensation arrangements was $13.2, $16.0 and $20.7
for the years ended September 30, 2014, 2013 and 2012, respectively, and was recorded in SG&A expense. The
total income tax benefit recognized in the Combined Statements of Earnings and Comprehensive Income for
share-based compensation arrangements was $4.9, $6.0 and $7.7 for the years ended September 30, 2014, 2013
and 2012, respectively.

Restricted Stock Equivalents (RSE)

ParentCo records estimated expense for the performance-based grants based on target achievement of
performance metrics for the three-year period for each respective program unless evidence exists that
achievement above or below target for the applicable performance metric is more likely to occur. The estimated
fair value of the award is determined using the closing share price of ParentCo’s common stock on the date of the
grant.
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The following table summarizes ParentCo’s RSE activity during the current fiscal year (shares in millions):

Weighted-Average
Grant Date

Estimated Fair
Shares Value
Nonvested RSE at October 1,2013 ................ 1.64 $ 75.75
Granted . ....... .. 0.48 104.22
Vested ..ot 0.47) 73.71
Canceled ........ ... ... ... . .. . . (0.24) 77.51
Nonvested RSE at September 30,2014 ............. 1.41 $ 85.81

As of September 30, 2014, there was an estimated $25.5 of total unrecognized compensation costs allocated
to New Energizer related to RSE granted to date, which will be recognized over a weighted-average period of 1.1
years. The amount recognized may vary as vesting for a portion of the awards depends on the achievement of the
established performance targets. ParentCo’s weighted-average estimated fair value for RSE granted in fiscal
2014, 2013 and 2012 was $104.2, $84.3 and $70.3, respectively. ParentCo’s estimated fair value of RSE vested
in fiscal 2014, 2013 and 2012 was $47.2, $46.7 and $29.3, respectively. Expense allocated to New Energizer was
$13.2, $16.1 and $20.3 for the years ended September 30, 2014, 2013 and 2012, respectively.

(9) Pension Plans and Other Postretirement Benefits

Certain New Energizer employees participate in defined benefit pension plans (“Shared Plans”) sponsored
by ParentCo, which include participants of other ParentCo subsidiaries. For purposes of these standalone
financial statements, New Energizer accounts for Shared Plans as multiemployer benefit plans. Accordingly,
New Energizer does not record an asset or liability to recognize the funded status of the Shared Plans. However,
the related pension expenses allocated to New Energizer are based primarily on pensionable compensation of
active participants.

Certain of ParentCo’s plans that are specific to New Energizer entities (‘“Direct Plans”) are accounted for as
defined benefit pension plans. Accordingly, the funded and unfunded position of each Direct Plan is recorded in
the Combined Balance Sheet. Actuarial gains and losses that have not yet been recognized through income are
recorded in accumulated other comprehensive income net of taxes, until they are amortized as a component of
net periodic benefit cost. The determination of benefit obligations and the recognition of expenses related to
direct Plans are dependent on various assumptions. The major assumptions primarily relate to discount rates,
long-term expected rates of return on plan assets, and future compensation increases. Management develops each
assumption using relevant company experience in conjunction with market-related data for each individual
country in which such plans exist. The funded status of the Direct Plans can change from year to year, but the
assets of the funded plans have been sufficient to pay all benefits that came due in each of fiscal 2014, 2013 and
2012.
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The following tables present the benefit obligation, plan assets and funded status of the Direct Plans:

September 30,
2014 2013
Change in Projected Benefit Obligation
Benefit obligation at beginning of year ............... $641 $702
SEIVICE COSt . . vttt 0.7 1.1
Interest CoSt . .. ..ottt 1.3 1.2
Plan participants’ contributions ..................... 0.1 0.2
Actuarial loss/(gain) . ........ ... .. . 3.4 (3.0)
Benefits paid, net . ........ .. ... . (6.9) 4.5)
Plan curtailments . .................. ... .......... — (2.6)
Plan settlements ................ ... ... ... ....... (1.6) 0.4)
Foreign currency exchange rate changes .............. 3.0) 1.9
Projected Benefit Obligation atend of year ............ $581 $64.1
Change in Plan Assets
Estimated fair value of plan assets at beginning of year .. $51.6 $ 50.5
Actual return on plan assets ............. .. ... 3.2 3.7
Group contributions ............ .. .. .. ... 0.4 0.6
Plan participants’ contributions ..................... 0.1 0.2
Plan settlements ............ ... .0t (1.6) 0.4)
Benefitspaid .. ...... .. .. . (6.9) 4.5)
Foreign currency exchange rate changes .............. 2.2) 1.5
Estimated fair value of plan assets at end of year ....... $446 $51.6
Funded status atend of year ............ ... ... ... ..... $(13.5) $(12.5)

The following table presents the amounts recognized in the Combined Balance Sheets and Combined
Statements of Shareholders’ Equity.

Amounts Recognized in the Combined Balance Sheets
Noncurrent liabilities . ............. i i

Net amount recognized . .. ...ttt

Amounts Recognized in Accumulated Other Comprehensive Loss

Net loss

Net amount recognized . . ... ..ot
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Pre-tax changes recognized in other comprehensive income for the year ended September 30, 2014 are as
follows:

Changes in plan assets and benefit obligations recognized in other comprehensive loss

Net loss arising during the year .. ... ... ... .. .t $20

Effect of exchange rates . .. ... ... ... i 0.5)
Amounts recognized as a component of net periodic benefit cost

Amortization or settlement recognition of net 10Ss . .. ... .. L 0.3)
Total recognized in other comprehensive inCOMe . . ........o.in ittt $1.2

New Energizer expects to contribute $0.2 to its Direct Plans in fiscal 2015.
New Energizer’s expected future benefit payments for Direct Plans are as follows:

For The Years Ending September 30,

200 $ 4.0
20016 . $ 2.8
2007 $ 2.6
2008 $ 2.6
2000 L $ 2.6
2020t0 2024 . . $14.0

The accumulated benefit obligation for Direct Plans was $45.0 and $50.6 at September 30, 2014 and 2013,
respectively. The following table shows Direct Plans with an accumulated benefit obligation in excess of plan
assets at the dates indicated.

2014 2013
Projected benefit obligation . .................c.c..uuinia.. $58.1  $64.1
Accumulated benefit obligation .............. ... ... ...... $45.0  $50.6
Estimated fair value of plan assets ........................ $44.6  $51.6

Investment policy for the Direct Plans includes a mandate to diversify assets and invest in a variety of asset
classes to achieve that goal. The Direct Plans’ assets are currently invested in several funds representing most
standard equity and debt security classes. The broad target allocations are approximately: (a) equities, including
U.S. and foreign: 25%, (b) debt securities, including U.S. bonds: 56% and (c) other: 19%. Actual allocations at
September 30, 2014 approximated these targets.

The following table presents Direct Plan pension expense:

FOR THE YEARS ENDED
SEPTEMBER 30,

2014 2013 2012
SEIVICE COSE . v v vt ettt ettt e e et e e i $07 $1.1 $14
Interest CoSt . . v v 1.3 1.2 1.6
Expected return on plan assets . .................c.o..o.... (1.8) (1.8) (2.0)
Recognized net actuarial loss/(gain) . .. .................... 0.1 0.4 0.4
Settlement loss recognized .. ........... .. ... 0.2 0.1 2.0
Net periodic benefit cost . ............ ..., $05 $10 $34
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Amounts expected to be amortized from accumulated other comprehensive loss into net period benefit cost
during the year ending September 30, 2015 are as follows:

Net actuarial loss

$(0.2)

The following table presents assumptions, which reflect weighted averages for the component plans, used in

determining the above information:

Plan obligations:
Discount rate

Compensation increase rate

Net periodic benefit cost:

Discount rate

Expected long-term rate of return on plan assets
Compensation increase rate

September 30,

2014

1.5%
2.3%

2.1%
3.5%
2.3%

2013

2.1%
2.3%

1.5%
3.6%
2.3%

The expected return on Direct Plan assets was determined based on historical and expected future returns of
the various asset classes, using the target allocations described above.

The following table sets forth the estimated fair value of New Energizer’s Direct Plan assets as of
September 30, 2014 and 2013 segregated by level within the estimated fair value hierarchy. Refer to Note 10 of
the Notes to Combined Financial Statements for further discussion on the estimated fair value hierarchy and

estimated fair value principles.

ASSETS AT ESTIMATED FAIR VALUE

EQUITY
U.S. Equity
International Equity
DEBT

U.S. Government
Other Government
Corporate

CASH & CASH EQUIVALENTS

OTHER

ASSETS AT ESTIMATED FAIR VALUE

EQUITY
U.S. Equity
International Equity
DEBT

U.S. Government
Other Government
Corporate

CASH & CASH EQUIVALENTS

OTHER

2014 Assets
Level 1 Level 2 Total
$ 15 $ 0.7 $22
6.1 2.8 8.9
— 0.6 0.6
— 94 94
— 14.8 14.8
— 2.4 2.4
— 6.3 6.3
$ 7.6 $37.0 $44.6
2013 Assets
Level 1 Level 2 Total
$ 03 $ 1.1 $14
17.5 4.8 22.3
— 0.6 0.6
— 1.3 1.3
— 18.4 18.4
— 1.9 1.9
— 5.7 5.7
$17.8 $33.8  $51.6
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There were no Level 3 pension assets at September 30, 2014 and 2013.
There were no postretirement plan assets at September 30, 2014 and 2013.

The investment objective for Direct Plan assets is to satisfy the current and future pension benefit
obligations. The investment philosophy is to achieve this objective through diversification of the retirement plan
assets. The goal is to earn a suitable return with an appropriate level of risk while maintaining adequate liquidity
to distribute benefit payments. The diversified asset allocation includes equity positions, as well as fixed income
investments. The increased volatility associated with equities is offset with higher expected returns, while the
long duration fixed income investments help dampen the volatility of the overall portfolio. Risk exposure is
controlled by re-balancing the retirement plan assets back to target allocations, as needed. Investment firms
managing retirement plan assets carry out investment policy within their stated guidelines. Investment
performance is monitored against benchmark indices, which reflect the policy and target allocation of the
retirement plan assets.

Shared Pension Plans

Certain of New Energizer’s employees participate in defined benefit pension plans and postretirement
benefit plans sponsored by ParentCo. The combined statements of operations include expenses related to these
Shared Plans including direct expenses related to New Energizer employees as well as allocations of expenses
related to corporate employees. New Energizer expenses related to Direct Shared Pension plans were $5.0, $20.7
and $17.8 for the years ended September 30, 2014, 2013 and 2012, respectively. The decline in 2014 was driven
by the U.S. pension plan freeze effective January 1, 2014. Total defined benefit plan expenses allocated to New
Energizer were $1.4, $2.4 and $1.9 for the years ended September 30, 2014, 2013 and 2012, respectively.

Defined Contribution Plan

ParentCo sponsors a defined contribution plan, which extends New Energizer participation eligibility to the
vast majority of U.S. employees. As a result of the freezing of the U.S. pension plan effective January 1, 2014,
ParentCo matches 100% of participant’s before tax contributions up to 6% of eligible compensation. Amounts
allocated from ParentCo and charged to expense during fiscal 2014, 2013 and 2012 were $5.0, $4.1 and $4.4,
respectively, and are reflected in SG&A and Cost of products sold in the Combined Statements of Earnings and
Comprehensive Income.

(10) Financial Instruments and Risk Management

The market risk inherent in New Energizer’s operations creates potential earnings volatility arising from
changes in currency rates and commodity prices. ParentCo’s policy (and inherently New Energizer’s) allows
derivatives to be used only for identifiable exposures and, therefore, ParentCo does not enter into hedges for
trading purposes where the sole objective is to generate profits.

Concentration of Credit Risk—The counterparties to derivative contracts consist of a number of major
financial institutions and are generally institutions with which ParentCo maintains lines of credit. ParentCo does
not enter into derivative contracts through brokers nor does it trade derivative contracts on any other exchange or
over-the-counter markets. Risk of currency positions and mark-to-market valuation of positions are strictly
monitored at all times.

ParentCo continually monitors positions with, and credit ratings of, counterparties both internally and by
using outside rating agencies. While nonperformance by these counterparties exposes ParentCo (and inherently
New Energizer) to potential credit losses, such losses are not anticipated.
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New Energizer sells to a large number of customers primarily in the retail trade, including those in mass
merchandising, drugstore, supermarket and other channels of distribution throughout the world. Wal-Mart Stores,
Inc. and its subsidiaries accounted for 8.5%, 13.3% and 13.6% of total net sales in fiscal 2014, 2013 and 2012,
respectively, primarily in North America. ParentCo, on behalf of New Energizer, performs ongoing evaluations
of its customers’ financial condition and creditworthiness, but does not generally require collateral. New
Energizer’s largest customer had obligations to New Energizer with a carrying value of $14.4 at September 30,
2014. While the competitiveness of the retail industry presents an inherent uncertainty, ParentCo (and inherently
New Energizer) does not believe a significant risk of loss from a concentration of credit risk exists with respect
to accounts receivable.

In the ordinary course of business, ParentCo enters into contractual arrangements (derivatives) to reduce its
exposure to commodity price and foreign currency risks. The section below outlines the types of derivatives that
existed at September 30, 2014 and 2013, as well as ParentCo’s (and inherently New Energizer’s) objectives and
strategies for holding these derivative instruments.

Commodity Price Risk—New Energizer uses raw materials that are subject to price volatility. At times,
ParentCo has used, and New Energizer may in the future use, hedging instruments to reduce exposure to
variability in cash flows associated with future purchases of certain materials and commodities. At September 30,
2014, there were no open derivative or hedging instruments for future purchases of raw materials or
commodities.

Foreign Currency Risk—A significant portion of New Energizer’s product cost is more closely tied to the
U.S. dollar than to the local currencies in which the product is sold. As such, a weakening of currencies relative
to the U.S. dollar results in margin declines unless mitigated through pricing actions, which are not always
available due to the economic or competitive environment. Conversely, a strengthening in currencies relative to
the U.S. dollar can improve margins.

Additionally, New Energizer’s foreign subsidiaries enter into internal and external transactions that create
nonfunctional currency balance sheet positions at the foreign subsidiary level. These exposures are generally the
result of intercompany purchases, intercompany loans and, to a lesser extent, external purchases, and are
revalued in the foreign subsidiary’s local currency at the end of each period. Changes in the value of the non-
functional currency balance sheet positions in relation to the foreign subsidiary’s local currency results in a
transaction gain or loss recorded in Other financing items, net on the Combined Statements of Earnings and
Comprehensive Income. The primary currency to which New Energizer’s foreign subsidiaries are exposed is the
U.S. dollar.

Cash Flow Hedges

ParentCo has entered into a series of forward currency contracts to hedge the cash flow uncertainty of
forecasted inventory purchases due to short term currency fluctuations. New Energizer’s primary foreign
affiliates, which are exposed to U.S. dollar purchases, have the Euro, the British pound, the Canadian dollar and
the Australian dollar as their local currencies. At September 30, 2014 and 2013, New Energizer had a pro-rated
share of the unrealized pre-tax gain on these forward currency contracts accounted for as cash flow hedges of
$5.4 and an unrealized pre-tax loss of $2.3, respectively, included in Accumulated other comprehensive loss on
the Combined Balance Sheets. Assuming foreign exchange rates versus the U.S. dollar remain at September 30,
2014 levels, over the next 12 months, $5.1 of the pre-tax gain included in Accumulated other comprehensive loss
is expected to be included in earnings. Contract maturities for these hedges extend into fiscal year 2016.
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Derivatives not Designated in Hedging Relationships

ParentCo holds a share option with a major financial institution to mitigate the impact of changes in certain
of ParentCo’s unfunded deferred compensation liabilities, which are tied to ParentCo’s common stock price.

In addition, ParentCo enters into foreign currency derivative contracts which are not designated as cash flow
hedges for accounting purposes, to hedge existing balance sheet exposures. Any gains or losses on these
contracts would be offset by corresponding exchange losses or gains on the underlying exposures; and as such
are not subject to significant market risk.

New Energizer has received an allocation of an appropriate share of financial instruments used in the
management of foreign currency risks that are inherent to its business operations. The following table provides
New Energizer’s pro rata share of the estimated fair values as of September 30, 2014 and 2013, and the pro rata
share of the amounts of gains and losses on derivative instruments classified as cash flow hedges as of and for the
twelve months ended September 30, 2014 and 2013, respectively.

At September 30, For the Year Ended
2014 September 30, 2014
Gain/(Loss)
Reclassified
Estimated Fair Gain(Loss) From OCI into
Value Asset Recognized Income (Effective
Derivatives designated as Cash Flow Hedging Relationships (Liability) (1)(2) in OCI (3) Portion) (4)(5)
Foreign currency contracts .................... $54 $6.6 $(1.1)
At September 30, For the Year Ended
2013 September 30, 2013
Gain/(Loss)
Reclassified
Estimated Fair Gain(Loss) From OCI into
Value Asset Recognized Income (Effective
Derivatives designated as Cash Flow Hedging Relationships (Liability) (1)(2) in OCI (3) Portion) (4)(5)
Foreign currency contracts .................... $(2.3) $(0.1) $(0.9)

(1) All derivative assets are presented in Other current assets or Other assets.

(2) All derivative liabilities are presented in Other current liabilities or Other liabilities.

(3) OClI is defined as other comprehensive income.

(4) Gain/(loss) reclassified to Income was recorded as follows: Foreign currency contracts in other financing
items, net.

(5) Each of these hedging relationships has derivative instruments with a high correlation to the underlying
exposure being hedged and has been deemed highly effective in offsetting the underlying risk.
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New Energizer has received an allocation of an appropriate share of financial instruments used in the
management of unfunded deferred compensation liabilities and foreign currency and commodity risks that are
inherent to its business operations. The following table provides New Energizer’s pro rata share of the estimated
fair values as of September 30, 2014 and 2013, and the pro rata share of the amounts of gains and losses on
derivative instruments not classified as cash flow hedges as of and for the 12 months ended September 30, 2014

and 2013, respectively.

For the Year Ended
At September 30, 2014 September 30, 2014
Estimated Fair Value Gain/(Loss) Recognized
Derivatives not designated as Cash Flow Hedging Relationships Asset (Liability) in Income (1)
Share option . ...t $— $7.1
Foreign currency contracts . ...................... 1.0 1.2
Total ... $1.0 $8.3
For the Year Ended

At September 30, 2013
Estimated Fair Value

September 30, 2013
Gain/(Loss) Recognized

Derivatives not designated as Cash Flow Hedging Relationships Asset (Liability) in Income(1)
Share option ............. .. ... . i .. $— $9.7
Commodity contracts(2) ..............c.coouen... — (1.9)
Foreign currency contracts . ...................... (1.3) 0.1
Total ... ... (1.3) $79

(1) Gain/(loss) recognized in Income was recorded as follows: Share option in Selling, general and
administrative expense and foreign currency and commodity contracts in Other financing.

(2) ParentCo discontinued the zinc hedging program in fiscal 2013. The final settlement of outstanding zinc

contracts resulted in New Energizer’s pro rata share of the loss of $1.9 for the year ended September 30,

2013.

New Energizer has the following recognized pro rata share of the financial assets and financial liabilities
resulting from those transactions that meet the scope of the disclosure requirements as necessitated by applicable

accounting guidance for balance sheet offsetting:

Offsetting of derivative assets

September 30, 2014

September 30, 2013

Net Net

Gross  amounts Gross  amounts

Gross amounts of assets Gross amounts of assets

amounts offsetin presented amounts offsetin presented
of the in the of the in the

recognized Balance Balance recognized Balance Balance
Description Balance Sheet location assets Sheet Sheet assets Sheet Sheet

Foreign currency contracts Other current assets,

Other assets .. .... $7.2 $0.2) $7.0 $1.9 $0.2) $1.7
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Offsetting of derivative liabilities

September 30, 2014 September 30, 2013
Net Net
amounts amounts
Gross of Gross of

Gross amounts liabilities Gross amounts liabilities
amounts offsetin presented amounts offsetin presented

of the in the of the in the
recognized Balance Balance recognized Balance Balance
Description Balance Sheet location liabilities Sheet Sheet liabilities Sheet Sheet
Foreign currency contracts Other current
Liabilities, Other
liabilities . ... .. $(0.8) $0.2 $(0.6) $(5.5) $0.2 $(5.3)

Fair Value Hierarchy—New Energizer has various pro rata shares of the financial instruments that are
measured at fair value on a recurring basis, including derivatives. ParentCo (and inherently New Energizer) also
applies the provisions of fair value measurement to various non-reoccurring measurements for New Energizer’s
non-financial assets and liabilities. ParentCo (and inherently New Energizer) measures assets and liabilities using
inputs from the following three levels of fair value hierarchy:

Level 1:  Quoted market prices in active markets for identical assets or liabilities.
Level 2:  Observable market-based inputs or unobservable inputs that are corroborated by market data.

Level 3:  Unobservable inputs reflecting the reporting entity’s own assumptions or external inputs from
inactive markets.

New Energizer’s pro rata share of assets measured at fair value on a nonrecurring basis include long-lived
assets, indefinite-lived intangible assets and goodwill. New Energizer reviews the carrying amounts of such
assets at least annually or whenever events or changes in circumstances indicate that the carrying amounts may
not be recoverable. Any resulting asset impairment would require that the asset be recorded at its fair value. The
resulting fair value measurements of the assets are considered to be Level 3 measurements.

Under the fair value accounting guidance hierarchy, an entity is required to maximize the use of quoted
market prices and minimize the use of unobservable inputs. The following table sets forth New Energizer’s pro
rata share of the financial assets and liabilities, which are carried at fair value, as of September 30, 2014 and
2013 that are measured on a recurring basis during the period, segregated by level within the fair value hierarchy:

Level 2
September 30,
2014 2013
Assets/(Liabilities) at estimated fair value:
Deferred Compensation . ..............ouieiiuneennn... $(45.8) $(60.6)
Derivatives—Foreign currency contracts . ................. 6.4 (3.6)
Total Liabilities at estimated fair value ............... $(39.4) $(64.2)

New Energizer had no Level 3 financial assets or liabilities at September 30, 2014 and 2013.

Due to the nature of cash, carrying amounts on the balance sheets approximate estimated fair value. The
estimated fair value of cash has been determined based on Level 1 inputs.
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At September 30, 2014, the estimated fair value of foreign currency contracts as described above is the amount
that ParentCo would receive or pay to terminate the contracts, considering first, quoted market prices of comparable
agreements, or in the absence of quoted market prices, such factors as interest rates, currency exchange rates and
remaining maturities. The estimated fair value of ParentCo’s unfunded deferred compensation liability is determined
based upon the quoted market prices of ParentCo Common Stock Unit Fund as well as other investment options that
are offered under the plan. New Energizer has received an allocation of an appropriate share of risks and benefits.

(11) Environmental and Legal Matters

Government Regulation and Environmental Matters—The operations of New Energizer are subject to
various federal, state, foreign and local laws and regulations intended to protect the public health and the
environment. These regulations relate primarily to worker safety, air and water quality, underground fuel storage
tanks and waste handling and disposal. Under the Comprehensive Environmental Response, Compensation and
Liability Act, New Energizer is identified as a “potentially responsible party” (PRP) and may be required to share
in the cost of cleanup with respect to eight federal “Superfund” sites. It may also be required to share in the cost
of cleanup with respect to state-designated sites or other sites outside of the U.S.

Accrued environmental costs at September 30, 2014 were $4.7, of which $1.8 is expected to be spent in
fiscal 2015. It is difficult to quantify with certainty the cost of environmental matters, particularly remediation
and future capital expenditures for environmental control equipment. Total environmental capital expenditures
and operating expenses are not expected to have a material effect on our total capital and operating expenditures,
combined earnings or competitive position. However, current environmental spending estimates could be
modified as a result of changes in our plans or our understanding of underlying facts, changes in legal
requirements, including any requirements related to global climate change, or other factors.

Legal Proceedings—ParentCo and its affiliates are subject to a number of legal proceedings in various
jurisdictions arising out of its operations, including those of New Energizer. Many of these legal matters are in
preliminary stages and involve complex issues of law and fact, and may proceed for protracted periods of time.
The amount of liability, if any, from these proceedings cannot be determined with certainty. We are a party to
legal proceedings and claims that arise during the ordinary course of business. We review our legal proceedings
and claims, regulatory reviews and inspections and other legal proceedings on an ongoing basis and follow
appropriate accounting guidance when making accrual and disclosure decisions. We establish accruals for those
contingencies where the incurrence of a loss is probable and can be reasonably estimated, and we disclose the
amount accrued and the amount of a reasonably possible loss in excess of the amount accrued, if such disclosure
is necessary for our financial statements to not be misleading. We do not record liabilities when the likelihood
that the liability has been incurred is probable, but the amount cannot be reasonably estimated. Based upon
present information, New Energizer believes that its liability, if any, arising from such pending legal
proceedings, asserted legal claims and known potential legal claims which are likely to be asserted, is not
reasonably likely to be material to New Energizer’s financial position, results of operations, or cash flows, taking
into account established accruals for estimated liabilities.

(12) Other Commitments and Contingencies

Total rental expense less sublease rental income for all operating leases has been allocated as:

Rental Expense

2014 $11.3
2013 $10.0
2012 Lo $10.1
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Future minimum rental commitments under non-cancellable operating leases held by New Energizer
directly in effect as of September 30, 2014:

Future Commitments

2015 L $ 038
2016 ..o $ 03
20017 e $ 03
2018 .. $ 02
Thereafter .. .......... ... ... $ —

(13) Accumulated Other Comprehensive Income

The following table presents the changes in accumulated other comprehensive income (AOCI), net of tax by

component:
Foreign
Currency Pension/
Translation Postretirement Hedging
Adjustments Activity Activity Total
Balance at September 30,2013 ............... $(26.8) $(5.9) $(1.9)  $(34.6)
OCI before reclassification .................. (1.9) (1.5) 7.2 3.8
Reclassifications to earnings ................. — 0.1 (1.0) (0.9)
Balance at September 30,2014 . .......... ... $(28.7) $(7.3) $43 $(31.7)

The following table presents the reclassifications out of AOCI:

For the Twelve Months Ended September 30, 2014

Amount Affected Line Item in the
Reclassified from Consolidated Statements of
Details of AOCI Components AOCI (1) Earnings
Gains and losses on cash flow hedges
Foreign currency contracts . ................ooveuenennen... $(1.1) Other financing items, net
(1.1) Total before tax
0.1 Tax benefit
$(1.0) Net of tax
Amortization of defined benefit pension/ postretirement items
Actuarial 10SS . ... ... 0.1 2)
Settlement 10SS .. ... ... e 0.2 )
0.3 Total before tax
0.2) Tax expense
$0.1 Net of tax
Total reclassifications for the period ........................ 0.9) Net of tax

(1) Amounts in parentheses indicate debits to Consolidated Statements of Earnings.
(2) These AOCI components are included in the computation of net periodic benefit cost (see Note 9 for further
details).
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(14) Supplemental Financial Statement Information

The components of certain balance sheet accounts at September 30 for the years indicated are as follows:

2014 2013
Inventories
Raw materials and supplies . .......... ... . i $ 385 $ 377
WOTK IN PrOCESS . . oo vttt et e e e e e 68.4 95.4
Finished products ......... .. ... 185.5 194.8
Total INVENTOTIES . . o\ ottt e et e e e e e e e e e $ 2924 $§ 3279
Other Current Assets
Miscellaneous receivables . ... ... $ 314 $ 266
Deferred income tax benefits ........... .. ... .. . ... . .. 43.7 48.0
Prepaid eXPpenses . ... ..t 35.7 32.8
Value added tax collectible from customers ........................ 22.9 26.4
Other .. 12.9 7.8
Total other current assets . ............c.oiuiiueineeneennon.. $ 1466 $ 141.6
Property, plant and equipment
Land . ... $ 103 $ 108
Buildings .. ... 143.6 144.9
Machinery and eqUIpment . . .. ...ttt 871.8 937.8
COoNStruCtion in PrOZIESS . .. v v vttt e ettt et e ee e e 10.1 13.8
Total Eross Property ... ... ..o ettt 1,035.8 1,107.3
Accumulated depreciation . ... ............ . (823.3) (866.7)
Total property, plant and equipment, net ...................... $ 2125 $ 2406
Other Current Liabilities
Accrued advertising, sales promotion and allowances ................ $ 257 $ 374
Accrued trade allowances . ..............ouii i 35.6 42.5
Accrued salaries, vacations and incentive compensation . ............. 45.9 46.6
2013 reStruCturing T€SETVE . . .« v vttt ettt e e e e e e e 124 19.5
Other .. 69.9 69.8
Total other current liabilities ... .......... ... ... . ... ......... $ 1895 $ 2158
Other Liabilities
Pensions and other retirement benefits .. .......... ... ... ... ... .... 12.8 12.7
Deferred compensation . ..............uuuiiiitn 45.8 60.6
Other non-current liabilities ... ............. ... ... . ... . 31.2 32.7
Total other Habilities . ... ..o vttt e e e $ 898 $ 106.0
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2014 2013 2012
Allowance for Returns and Doubtful Accounts
Balance at beginningof year ............. ... ... ... ... ... $95 $95 $97
Provision charged to expense, net of reversals ............... 1.6 2.3 1.1
Write-offs, less recoveries, translation, other . .. .............. 3.7 2.3) (1.3)
Balance atendofyear ............ ... ... .. i $74 $95 $95
2014 2013 2012
Income Tax Valuation Allowance
Balance at Beginning of Year ............. ... ... ... .. ... $11.4 $104  $10.5
Provision Chargedto Expense ............ .. .. .. .. .. .... 8.2 0.9 1.6
Reversal of Provision Charged to Expense .................. 3.5 0.1) (1.1)
Translation, other .......... .. ... . . . . . . (1.6) 0.2 0.6)
Balance atendof year ...............c.oiiiiiiiiii $145 $114  $104
2014 2013 2012
Supplemental Disclosure of Cash Flow Information
Interest paid, including cost of early debt retirement . .......... $52.2  $67.1  $67.9
Income taxes paid . ....... ..ottt $53.1  $61.6  $89.0

(15) Segment Information

Operations for New Energizer are managed via four major geographic reportable segments: North America
(the United States and Canada), Latin America, Europe, Middle East and Africa (“EMEA”), and Asia Pacific.
New Energizer’s operating model includes a combination of standalone and shared business functions between
the geographic segments, varying by country and region of the world. Shared functions include IT and finance
shared service costs. New Energizer applies a fully allocated cost basis, in which shared business functions are
allocated between segments. Such allocations are estimates, and also do not represent the costs of such services if
performed on a standalone basis.

For the fiscal years ended September 30, 2014 and 2013, New Energizer recorded $43.5 and $123.9,
respectively, in pre-tax restructuring charges related to the 2013 restructuring project. Restructuring charges are
reported on a separate line in the Combined Statements of Earnings and Comprehensive Income. In addition, pre-
tax costs of $1.0 and $6.1 associated with certain inventory obsolescence charges were recorded within Cost of
products sold and $5.9 and $2.6 associated with information technology enablement activities were recorded
within SG&A on the Combined Statements of Earnings and Comprehensive Income for the 12 months ended
September 30, 2014 and 2013, respectively. These inventory obsolescence and information technology costs are
considered part of the total project costs incurred for the restructuring project. In fiscal 2012, New Energizer
recorded $6.5 of charges for the 2013 restructuring project related to consulting costs. See Note 3 of the Notes to
Combined Financial Statements.

ParentCo is incurring incremental costs to evaluate, plan and execute the separation, and New Energizer is
allocated a pro rata portion of those costs. For the 12 months ended September 30, 2014, ParentCo has incurred
$44.7 in pre-tax separation costs, of which $21.3 of the pre-tax charges were allocated to New Energizer and
recorded in SG&A on the Combined Statements of Earnings and Comprehensive Income.

For the fiscal year ended September 30, 2012, the prior restructuring activities generated pre-tax income of
$6.8 due to the gain on the sale of our former battery manufacturing facility in Switzerland, which was shut down
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in fiscal 2011. This gain was $12.8. This gain was partially offset by additional restructuring costs of $6.0. These
costs, net of the gain on the sale of the former manufacturing facility in fiscal 2012, are included as a separate

line item on the Combined Statements of Earnings and Comprehensive Income. See Note 3 of the Notes to

Combined Financial Statements.

Corporate assets shown in the following table includes all cash (see Note 2 “Summary of Significant

Accounting Policies” under “Cash”), financial instruments and deferred tax assets that are managed outside of
operating segments. The following table provides segment information for the years ended or at September 30

for the periods presented:

Net Sales
North America .. ............ ...
Latin America ............ ..o
EMEA ...
AsiaPacific ..... ... ... ... ...

Totalnetsales ............ ... .

North America . ....... ... i
Latin AMErica . ........uui i
EMEA ...

Total segment profit .............. .. ... ........
General corporate and other expenses . . .................
Global marketing expenses (1) ............ ... ... .....
Research and development expense . ...................
2013 restructuring (2) .. oo it
SPIN COSES .« o vttt
Prior restructuring . ........ ...
Interest and other financing items ......................

Total earnings before income taxes . . ...............
Depreciation and Amortization

North America . .........couuiuiin ..

Latin America . ........ ..ot

EMEA ...
AsiaPacific ........ .. . ..

Total segment depreciation and amortization .........
COTPOTaLe . . oottt e e e e

Total depreciation and amortization ................
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2014 2013 2012
$ 909.2 $1,041.9 $1,103.4
162.1 182.0 183.1
419.1 4233 431.6
350.0 365.0 369.6
$1,840.4  $2,0122  $2,087.7
2014 2013 2012
$ 2639 $ 307.1 $ 3029
26.4 32.9 32.3
61.4 49.9 50.4
97.1 98.2 85.9
$ 4488 $ 488.1 $ 4715
(62.5) (70.8) (74.2)
(20.7) (21.8) (29.1)
(25.3) (29.7) (41.8)
(50.4) (132.6) (6.5)
(21.3) — —
— — 6.8
(53.4) (71.2) (69.1)
$ 2152 $ 1620 $ 2576
$ 176 $ 251 $ 317
0.1 0.7 0.4
0.6 1.4 1.2
20.9 26.2 214
$ 392 $ 534 $ 547
3.0 2.5 2.1
$ 422 $ 559 $ 568
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2014 2013 2012
Total Assets
North AMErica . . ...oov it e $ 3717 $ 398.7
Latin AMErica . ...ttt 58.6 60.3
EMEA ... 188.3 196.6
AsiaPacific ....... ... . .. 329.6 328.9
Total segment assets . ..............veuiniunen... $ 9482 $ 9845
COIPOTae . . oo v ettt e e e e 129.3 135.6
Goodwill and other intangible assets,net ................ 117.2 118.7
Total ASSELS . . v v vt et e e $1,194.7 $1,238.8

Capital Expenditures

North America . ..., $ 159 $ 57 $ 190
Latin America .......... ..o, 0.6 2.2 1.1
EMEA .. 1.9 1.5 2.3
AsiaPacific ....... ... .. . ... 10.0 8.4 15.7

... $ 284 $ 178 $ 381

(1) Historically, these amounts were included in ParentCo’s New Energizer segment. For purposes of the New

@)

Energizer carve-out financial statements, Global marketing expense is considered corporate in nature.
Includes pre-tax costs $1.0 and $6.1 associated with certain inventory obsolescence charges that were

recorded within Cost of products sold and $5.9 and $2.6 associated with information technology enablement

activities that were recorded within SG&A on the Combined Statements of Earnings and Comprehensive
Income for the twelve months ended September 30, 2014 and 2013, respectively.

Geographic segment information on a legal entity basis for the years ended September 30:

2014

2013

2012

Net Sales to Customers

United States . ......... ...
International .......... ... . . ... . . ... ...

Totalnetsales ............ .. ... .. ... . ....

Long-Lived Assets

.......... $ 822.0 $ 951.2 $ 9935

1,018.4 1,061.0 1,094.2

.......... $1,840.4 $2,012.2 $2,087.7

United STALES . . o oottt et e e $ 953 % 1140
SINZAPOTE . . ottt e 81.9 86.3
Other International . .......... .. .. ... . . . . 153.2 166.8

Total long-lived assets excluding goodwill and intangibles . .
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Supplemental product information is presented below for net sales for the years ended September 30:

2014 2013 2012
Net Sales
Alkaline batteries . . . ..o v e e $1,167.6  $1241.0 $1,263.4
Other batteries and lighting products ............... 672.8 771.2 824.3
Totalnetsales ...................covuiiin... $1,840.4  $2,012.2  $2,087.7
(16) Subsequent Events

On December 12, 2014, ParentCo, on behalf of New Energizer, completed an acquisition related to the
Household Products business for approximately $11, primarily related to the purchase of fixed assets. The
estimated value for assets acquired and liabilities assumed will be adjusted when the final purchase price
allocations are complete. Any changes to the preliminary estimates will be allocated to residual goodwill and
reflected from the acquisition date. New Energizer has developed a preliminary estimate of the fair values for
purposes of allocating the purchase price, but this is subject to change as we complete our valuation activities.
The purchase price allocation is not complete due to the timing of the acquisition and is expected to be finalized
no later than June 30, 2015. New Energizer expects this transaction will result in little to no goodwill.
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For the six months ended

March 31,
2015 2014

Statement of Earnings
NEt SALES . ..ottt ettt $858.2 $942.0
Costof products sold .. ... ... 455.9 518.6
GroOSS ProOfit . .o\ttt 402.3 4234
Selling, general and adminiStrative @XPense . . . .. ..o v vt n e e et ee 214.3 187.1
Advertising and sales promotion €Xpense . .. .. ... .. ...t 63.9 62.4
Research and development @Xpense . ... .........ouuuiienen i, 12.6 12.0
Venezuela deconsolidation charge ............ ... ... . i 65.2 —
2013 TESIIUCLUTINE .« . ¢ .ottt et ettt e e e e e e e e e e e e e e 9.3) 36.9
SPIN reStrUCTUIING . . o . ottt e ettt e e e e e e e e e e e e 24.3 —
INEEIESE EXPEIISE . .« o v et et et e e e e e e e e e 27.7 30.0
Other financing items, Nt . . . . ... ..ottt e (6.1) 3.5)
Earnings before income taxes . . .. ..ottt 9.7 98.5
INCOME LAXES . . . oottt et e e e e 17.2 24.0
Net (I0SS)/EarNINES . . ..o o ettt e e e e e e e e e $ (7.5 $ 745
Statement of Comprehensive Income
Net (I0SS)/EArNINES . . . ..o o ettt e e e e e e e e e e e e $ (7.5 $ 745
Other comprehensive (loss)/income net of tax

Foreign currency translation adjustments .. ..................oiiiinanen... 47.1) 3.4

Pension/postretirement activity, net of tax of $(0.1) in 2015 and $(0.1) in 2014 . . . .. 0.5) 0.2

Deferred gain on hedging activity, net of tax of $1.8 in 2015 and $(0.1) in 2014 . . .. 5.7 1.0
Total comprehensive (10SS)/INCOME . .. ...ttt $(49.4) $ 723

The above financial statements should be read in conjunction with the Notes To (Unaudited) Combined
Condensed Financial Statements.
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March 31, September 30,
2015 2014
Assets
Current assets
Cash ..o $ 90.1 $ 896
Trade receivables, less allowance for doubtful accounts of $6.0 and $7.6,

TESPECHIVELY o . oot 137.0 218.5
INVENtOTIES . ..ot 271.6 292.4
Other CUITent aSSELS . . .\ v vttt et et e e e et e 127.0 146.6

Total Current assets . . ... ...ttt e 625.7 747.1
Property, plant and equipment, net .. ........ ... ... 217.3 212.5
GoodwWill ... 38.0 37.1
Other intangible assets, Net . .. ... ... ...ttt 78.0 80.1
Long term deferred tax asselt . ... .. ...ttt 76.1 76.2
Other ASSEtS . ...ttt 34.5 41.7
TOtal ASSELS . . . o\ttt e $1,069.6  $1,194.7
Liabilities and Equity
Current liabilities
Accounts payable . ... ... $ 1489 $ 190.9
Other current liabilities ... ... ... ... . e 174.8 189.5
Total current liabilities . . . ... ... 323.7 380.4
Other Habilities ... ... ... ot e e 79.1 89.8
Total Habilities . . . ... ...t 402.8 470.2
Equity
Parent company investment . .. ......... .. 740.4 756.2
Accumulated other comprehensive 0SS ......... ... .. i (73.6) 31.7)
Total eqUItY . . ..ottt e 666.8 724.5
Total liabilities and equity ... ........ ...t $1,069.6  $1,194.7

The above financial statements should be read in conjunction with the Notes To (Unaudited) Combined

Condensed Financial Statements.
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For the six months ended

March 31,
2015 2014
Statement of Cash Flows
Cash Flow from Operating Activities
Net (I0SS)/EATNINES . . . . oo ettt e e e e et e e e $ (75 $ 745
Non-cash reStructuring COSES . . . .o vttt e ettt et e e e 2.6 7.2
Depreciation and amortization ... ..............oiuitiin i 22.3 17.9
Venezuela deconsolidation charge ........... ... . 65.2 —
Deferred iINCOME taXES . .. oottt e e 53 2.3
Share-based payments . . . ... ..ottt 54 6.9
Other non-cash charges . .. ... . i e 1.7) 15.7
Oher, ML . . oottt e e e e (16.6) (20.4)
Changes in assets and liabilities used in operations . .......................... 519 29.3
Net cash flow from operating activities . ......................c..... 126.9 1334
Cash Flow from Investing Activities
Capital expenditures .. ......... . (18.0) (14.2)
Proceeds from sale of @ssets . ........... .t 13.5 0.9
Acquisition, net of taX . .. ...t (11.1) —
Net cash used by investing activities ............. .. ..., (15.6) (13.3)
Cash Flow from Financing Activities
Net transfers to Parent and affiliates ... .......... ... ... ... ... ... ...... (110.0) (118.7)
Net cash used by financing activities ............. ... . .. .. ... ... (110.0) (118.7)
Effect of exchange rate changesoncash .............. ... ... ... ........... 0.8) —
Netincrease incash .. ... ...ttt 0.5 1.4
Cash, beginning of period . .. .......... .. . 89.6 78.0
Cash,end of period . . ...t $ 90.1 $ 794

The above financial statements should be read in conjunction with the Notes To (Unaudited) Combined
Condensed Financial Statements.
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(1) Description of Business and Basis of Presentation
The Proposed Distribution

On April 30, 2014, Energizer Holdings, Inc. (“ParentCo”) announced its intent to pursue the separation of
its business into two separate independent public companies, one of which will hold ParentCo’s Household
Products product group, Energizer SpinCo, Inc. (“New Energizer”), and another which will hold the Personal
Care product group (“New Personal Care”). The separation is planned as a tax-free spin-off to ParentCo’s
shareholders and is expected to be completed by July 1, 2015.

The internal reorganization and, in turn, the distribution, are subject to the satisfaction or waiver by
ParentCo of a number of conditions. Additionally, ParentCo may determine not to complete the internal
reorganization or the distribution if, at any time, the Board of Directors of ParentCo determines, in its sole and
absolute discretion, that the distribution is not in the best interest of ParentCo or its stockholders or is otherwise
not advisable.

Unless the context otherwise requires, references in these Notes to the Unaudited Combined Condensed
Financial Statements to Household Products, “we,” “us” and “our” refer to New Energizer. References in these
Notes to “ParentCo” refer to Energizer Holdings, Inc., a Missouri corporation and its consolidated subsidiaries
(other than, after the distribution, New Energizer).

Basis of Presentation

The accompanying Unaudited Combined Condensed Financial Statements include the accounts of New
Energizer. New Energizer has no material equity method investments or variable interests or non-controlling
interests. New Energizer account allocations are based on the allocations of shared functions to New Energizer.

ParentCo’s operating model includes a combination of standalone and combined business functions amongst
New Personal Care and New Energizer, varying by country and region of the world. Shared functions among the
New Personal Care and New Energizer segments of ParentCo include product warehousing and distribution,
various transaction processing functions, and, in some countries, a combined sales force and management.
ParentCo has historically applied a fully allocated cost basis, in which shared business functions are allocated
between the segments. Such allocations by ParentCo are estimates, and also do not fully represent the costs of
such services if performed on a standalone basis.

The accompanying Unaudited Combined Condensed Financial Statements have been prepared in
accordance with Article 10 of Regulation S-X and do not include all of the information and footnotes required by
generally accepted accounting principles for complete financial statements. The year-end Unaudited Combined
Condensed Balance Sheet was derived from audited combined financial statements, but do not include all
disclosures required by accounting principles generally accepted in the United States of America (“GAAP”). In
the opinion of management, all adjustments considered necessary for a fair presentation have been included. New
Energizer has evaluated subsequent events and has determined no disclosure is necessary beyond those events
disclosed herein. Operating results for any six month periods are not necessarily indicative of the results for any
other six month period or for the full year. These statements should be read in conjunction with the combined
financial statements and notes thereto for New Energizer for the year ended September 30, 2014 included in this
information statement.

These Unaudited Combined Condensed Financial Statements were prepared on a standalone basis derived
from the consolidated financial statements and accounting records of ParentCo. These statements reflect the

historical results of operations, financial position and cash flows of New Energizer in accordance with GAAP.
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These Unaudited Combined Condensed Financial Statements are presented as if New Energizer had been
carved out of ParentCo for all periods presented. All intercompany transactions within New Energizer have been
eliminated. The assets and liabilities in the Unaudited carve-out financial statements have been presented on a
historical cost basis, as immediately prior to the distribution all of the assets and liabilities presented are wholly
owned by ParentCo and are being transferred to New Energizer at carry-over basis.

These Unaudited Combined Condensed Financial Statements include expense allocations for: (1) certain
product warehousing and distribution; (2) various transaction process functions; (3) a combined sales force and
management for certain countries; (4) certain support functions that are provided on a centralized basis within
ParentCo and not recorded at the business division level, including, but not limited to, finance, audit, legal,
information technology, human resources, communications, facilities, and compliance; (5) employee benefits and
compensation; (6) share-based compensation; (7) financing costs; and (8) the effects of restructuring and the
Venezuela deconsolidation. These expenses have been allocated to New Energizer on the basis of direct usage
where identifiable, with the remainder allocated on a basis of global net sales, cost of sales, operating income,
headcount or other measures of New Energizer and ParentCo. Certain debt obligations of ParentCo have not been
included in the Unaudited Combined Condensed Financial Statements of New Energizer, because New Energizer
is not a party to the obligation between ParentCo and the debt holders. Financing costs related to such debt
obligations have been allocated to New Energizer based on the extent to which New Energizer participated in
ParentCo’s corporate financing activities. For an additional discussion of expense allocations see Note 7 of the
Notes to the Unaudited Combined Condensed Financial Statements.

Management believes the assumptions underlying the unaudited carve-out financial statements, including
the assumptions regarding allocated expenses, reasonably reflect the utilization of services provided to or the
benefit received by New Energizer during the periods presented. Nevertheless, the Unaudited Combined
Condensed Financial Statements may not include all of the actual expenses that would have been incurred by
New Energizer and may not reflect our results of operations, financial position and cash flows had we been a
standalone company during the periods presented. It is not practicable to estimate actual costs that would have
been incurred had New Energizer been a standalone company during the periods presented. Actual costs that
would have been incurred if New Energizer had been a standalone company would depend on multiple factors,
including organizational structure and strategic decisions in various areas, including information technology and
infrastructure.

Cash is managed centrally with certain net earnings reinvested locally and working capital requirements met
from existing liquid funds. Accordingly, the cash held by ParentCo at the corporate level was not attributed to
New Energizer for any of the periods presented. Only cash amounts specifically attributable to New Energizer
are reflected in the Unaudited Combined Condensed Balance Sheet. Transfers of cash, both to and from
ParentCo’s centralized cash management system, are reflected as a component of ParentCo investment in New
Energizer’s Unaudited Combined Condensed Balance Sheet and as a financing activity on the accompanying
Unaudited Combined Condensed Statement of Cash Flows.

The income tax provision in the Unaudited Combined Condensed Statements of Earnings and Comprehensive
Income has been calculated as if New Energizer was operating on a standalone basis and filed separate tax returns in
the jurisdiction in which it operates. Therefore cash tax payments and items of current and deferred taxes may not
be reflective of New Energizer’s actual tax balances prior to or subsequent to the carve-out.

(2) Spin Costs

ParentCo is incurring incremental costs to evaluate, plan and execute the spin transaction, and New Energizer
is allocated a pro rata portion of those costs. ParentCo estimates total spin costs through the close of the separation
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will be approximately $350 to $425, of which approximately $170 to $200 will be allocated to New Energizer.
Included in the range are debt breakage fees of approximately $60, of which approximately $30 will be allocated to
New Energizer as a result of the April notice of prepayment to the holders of certain of ParentCo’s outstanding
notes. The breakout of estimated spin-off and spin restructuring is shown below.

e $270 to $325 related to the transaction evaluation, planning and execution, of which approximately
$130 to $150 will be allocated to New Energizer

e $80 to $100 related to spin restructuring initiatives, of which $40 to $50 will be allocated to New
Energizer.

These estimates are based on currently known facts and may change materially as future operating decisions
are made. These estimates do not include costs related to certain tax related charges or potential capital
expenditures which may be incurred related to the proposed transaction. These additional costs could be
significant.

ParentCo has incurred the following pre-tax charges related to the transactions evaluation, planning and
execution for the fiscal year-to-date and project-to-date:

e $89.1 for the six months ended March 31, 2015, of which $45.1 of the pre-tax charges were allocated
to New Energizer and recorded in SG&A on the Unaudited Combined Condensed Statements of
Earnings and Comprehensive Income.

e $133.8 for the project-to date, of which $66.4 of the pre-tax charges were allocated to New Energizer
and recorded in SG&A on the Unaudited Combined Condensed Statements of Earnings and
Comprehensive Income.

In addition, ParentCo has incurred the following pre-tax charges related to spin restructuring activities
which are recorded as a separate line item on the Unaudited Combined Condensed Statements of Earnings and
Comprehensive Income for the fiscal year-to-date and project-to-date:

o $48.3 for the six months ended March 31, 2015, of which $24.3 was allocated to New Energizer
e $48.3 for the project-to-date, of which $24.3 was allocated to New Energizer
For the six months ended March 31, 2015, New Energizer recorded pre-tax expense related to the Spin

restructuring. New Energizer does not include the Spin restructuring costs in the results of its reportable
segments. The estimated impact of allocating such charges to segment results would have been as follows:

Six Months Ended March 31, 2015
North America Latin America EMEA Asia Pacific Corporate  Total

Severance and termination related costs . ... ... $4.1 $2.7 $0.7 $6.6 $72 $21.3
Non-cash asset write-down ................. — 2.6 — — — 2.6
Other exit CoStS .. ... vvii i — 0.1 0.1 0.1 0.1 0.4
Total ... ... $4.1 $5.4 $0.8 $6.7 $7.3 $24.3
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October 1, Charge to & March 31,
2014 Income Other (a) Cash Non-Cash 2015
Severance & Termination Related Costs ... .. ... $— $21.3 $— $— $— $21.3
Non-cash asset write-down . .................. — 2.6 — — (2.6) —
Other exit costs . ...t . — 04 0.4) — — —
Total ...... ... . . $— $24.3 $0.4) $— $(2.6) $21.3

(a) Includes the impact of currency translation and contributions from ParentCo.

(3) Segments

Operations for New Energizer are managed via four major geographic reportable segments: North America
(the United States and Canada), Latin America, Europe, Middle East and Africa (“EMEA”), and Asia Pacific.

New Energizer’s operating model includes a combination of standalone and shared business functions
between the geographic segments, varying by country and region of the world. Shared functions include IT and
finance shared service costs. New Energizer applies a fully allocated cost basis, in which shared business
functions are allocated between segments. Such allocations are estimates, and also do not represent the costs of
such services if performed on a standalone basis.

For the six months ended March 31, 2015, ParentCo recorded a one-time charge of $144.5 as a result of
deconsolidating their Venezuelan subsidiaries, which had no accompanying tax benefit. New Energizer was
allocated $65.2 of this one-time charge. The Venezuela deconsolidation charge was reported on a separate line in
the Unaudited Combined Condensed Statements of Earnings and Comprehensive Income. See Note 6 to the
Unaudited Combined Condensed Financial Statements.

Corporate assets shown in the following table include all cash, financial instruments and deferred tax assets
that are managed outside of operating segments.

Segment sales and profitability for the six months ended March 31, 2015 and 2014, respectively, are
presented below.

For the six months ended March 31,

2015 2014
Net Sales
North America ...................... $421.0 $460.6
Latin America ....................... 72.1 82.5
EMEA . ... ... .. . 205.1 225.7
AsiaPacific......................... 160.0 173.2
Total netsales .................. $858.2 $942.0
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For the six months ended March 31,

2015 2014
Segment Profit
North America ...................... $116.7 $123.3
Latin America ....................... 10.0 13.1
EMEA ... ... ... 44.0 35.6
AsiaPacific......................... 43.1 46.9
Total segment profit .............. $213.8 $218.9
General corporate and other expenses . . .. (34.1) (34.8)
Global marketing expenses (1) .......... (10.4) (7.0)
Research and development expense . . . ... (12.6) (12.0)
Venezuela deconsolidation charge . ... ... (65.2) —
SPINCOStS .o .v (45.1) —
Spin restructuring .. ........ .. ... ... (24.3) —
2013 restructuring (2) . ...t 9.2 (40.1)
Interest and other financing items ....... (21.6) (26.5)
Total earnings before income taxes . . $ 97 $ 98.5

Historically, these amounts were included in ParentCo’s New Energizer segment. For purposes of the
New Energizer carve-out financial statements, Global marketing expense is considered corporate in nature.

Includes pre-tax costs of $0.1 for the six months ended March 31, 2015 and $2.8 for the six months ended
March 31, 2014, associated with certain information technology and related activities, which are included in
SG&A on the Unaudited Combined Condensed Statements of Earnings and Comprehensive Income.
Additionally, pre-tax costs of $0.4 for the six months ended March 31, 2014, associated with obsolescence
charges related to our restructuring, were included in Cost of products sold on the Unaudited Combined
Condensed Statements of Earnings and Comprehensive Income.

Supplemental product information is presented below for revenues from external customers:

For the six months ended March 31,

2015 2014
Net Sales
Alkaline batteries . ....................... $552.3 $593.3
Other batteries and lighting products ......... 305.9 348.7
Totalnetsales . ..............occoou... $858.2 $942.0
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Total assets by segment are presented below:

March 31, September 30,

2015 2014
Total Assets

North America ...............cuiiiiinen .. $ 311.5 $ 371.7
Latin America ................c...iiuonn. 36.4 58.6
EMEA ... ... 139.1 188.3
AsiaPacific .......... .. ... .. ... .. .. .. ... 332.9 329.6

Total segment assets .................. $ 819.9 $ 948.2
Corporate ................. i, 133.7 129.3
Goodwill and other intangible assets, net . ...... 116.0 117.2

Totalassets .......................... $1,069.6 $1,194.7

(4) Acquisitions

On December 12, 2014, ParentCo, on behalf of New Energizer, completed an acquisition for approximately $11,
primarily related to the purchase of fixed assets. The estimated value for assets acquired and liabilities assumed will be
adjusted when the final purchase price allocations are complete. Any changes to the preliminary estimates will be
allocated to residual goodwill and reflected from the acquisition date. New Energizer has developed a preliminary
estimate of the fair values for purposes of allocating the purchase price, but this is subject to change as we complete our
valuation activities. The purchase price allocation is not complete due to the timing of the acquisition and is expected to
be finalized no later than June 30, 2015. As at March 31, 2015, New Energizer expects this transaction to result in
approximately $2 of goodwill.

(5) Restructuring

In November 2012, ParentCo’s Board of Directors authorized an enterprise-wide restructuring plan and
delegated authority to ParentCo’s management to determine the final actions with respect to this plan (2013
restructuring project). This initiative impacted ParentCo’s Household Products and Personal Care businesses.

In January 2014, ParentCo’s Board of Directors authorized an expansion of scope of the previously
announced 2013 restructuring project. As a result of the expanded scope of ParentCo’s restructuring efforts, the
project is expected to generate additional savings and ParentCo expects to incur additional charges in order to
execute the planned initiatives.

The pre-tax (income)/expense for credits and charges related to the 2013 restructuring project attributed to
New Energizer for the six months ended March 31, 2015 and 2014 are noted in the tables below:

Six Months Ended March 31, 2015
North America Latin America EMEA Asia Pacific Corporate Total

Severance and related benefit costs ............... $(0.2) $03 $03 $@.1) $@02 3% 0.1
Consulting, program management and other exit
COSES vttt 1.1 0.1 0.2 0.2 — 1.6

— — (11.0) —  (11.0)
$04 $05 $109) $ (0.2)$ (9.3)

=
Q
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Six Months Ended March 31, 2014
North America Latin America EMEA Asia Pacific Corporate Total

Severance and related benefit costs . ............... $ 1.8 $13 $19 $15 $09 $74
Accelerated depreciation . ....................... 7.2 — — — — 7.2
Consulting, program management and other exit

COSES + vt ettt e e e e e 15.8 1.3 24 2.8 — 223
Total ..o $24.8 $26 $43 $43 $09 $369

Total pre-tax restructuring charges attributed to New Energizer, since the inception of the project have
totaled approximately $165. For the six months ended March 31, 2015, New Energizer recorded pre-tax income
of $9.3 related to the 2013 restructuring project primarily driven by the gain recorded as a result of the sale of the
Asia battery packaging facility of $11, offset by $1.7 of pre-tax restructuring related to charges incurred in the
current six month period. For the six months ended March 31, 2014, New Energizer recorded a pre-tax
restructuring charge of $36.9. Restructuring charges were reflected on a separate line in the Unaudited Combined
Condensed Statements of Earnings and Comprehensive Income. In addition, pre-tax costs of $0.1 and $2.8
associated with information technology enablement activities were recorded within SG&A on the Unaudited
Combined Condensed Statements of Earnings and Comprehensive Income for the six months ended March 31,
2015 and 2014, respectively. These information technology costs are considered part of the total project costs
incurred for the 2013 restructuring project. Additionally, pre-tax costs of $0.4 for the six months ended
March 31, 2014, associated with obsolescence charges related to our restructuring, were included in Cost of
products sold on the Unaudited Combined Condensed Statements of Earnings and Comprehensive Income.

We expect the remaining costs for New Energizer to be approximately $20, primarily related to severance
and fixed asset write-offs.

The following table summarizes the 2013 restructuring activities and related accrual (excluding certain
information technology enablement and obsolescence charges related to the restructuring) for the first six months
of fiscal 2015.

Utilized

October 1, Charge to March 31,
2014 Income Other (a) Cash Non-Cash 2015
Severance & Termination Related Costs ... ... $12.4 $ 0.1 $099 $ (0.5 $ — $ 2.1
Other Related Costs ...................... — 1.6 — (1.6) — —
Net gainonassetsale ..................... — (11.0) 0.2 13.8 3.0) —
Total ......... ... ... ... ... ... $12.4 $03 $097) $ 11.7 $ 3.0 $ 2.1
October 1, Charge to & September 30,
2013 Income Other (a) Cash Non-Cash 2014
Severance & Termination Related Costs . ...  $13.8 $11.5 $0.3) $(12.6) $ — $12.4
Asset Impairment/Accelerated
Depreciation ............. .. ... ... — 4.1 — — “.1) —
Other Related Costs . ................... 5.7 25.5 — (29.9) (1.3) —
Net (gain)/loss on assetsale .............. — 2.4 — 4.9 (7.3) —
Total ....... ... ... ... . ... ....... $19.5 $43.5 $(0.3) $(37.6) $(12.7) $12.4

(a) Includes the impact of currency translation and contributions from ParentCo.
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(6) Venezuela

Effective January 1, 2010, the financial statements for ParentCo’s Venezuelan subsidiary were consolidated
under the rules governing the translation of financial information in a highly inflationary economy based on the
use of the blended National Consumer Price Index in Venezuela. Under generally accepted accounting principles
an economy is considered highly inflationary if the cumulative inflation rate for a three year period meets or
exceeds 100 percent. If a subsidiary is considered to be in a highly inflationary economy, the financial statements
of the subsidiary must be re-measured into our reporting currency (U.S. dollar) and future exchange gains and
losses from the re-measurement of monetary assets and liabilities are reflected in current earnings, rather than
exclusively in the equity section of the balance sheet, until such times as the economy is no longer considered
highly inflationary.

Prior to March 31, 2015, ParentCo included the results of its Venezuelan operations in its consolidated
financial statements using the consolidation method of accounting. ParentCo’s Venezuelan earnings and cash
flows are reflected in their consolidated financial statements at the official exchange rate of 6.30 bolivars per
U.S. dollar for the six months ended March 31, 2015 and 2014, respectively. At March 31, 2015, the ParentCo
had $33.8 of USD intercompany receivables due from its Venezuela subsidiaries, for household and personal
care products previously imported, the majority of which have been outstanding since Fiscal 2010. As of
March 31, 2015 the ParentCo’s Venezuela subsidiary held bolivar denominated cash deposits of $93.8 (at the
6.30 per U.S. dollar rate).

Venezuelan exchange control regulations have resulted in an other-than-temporary lack of exchangeability
between the Venezuelan bolivar and U.S. dollar, and have restricted ParentCo’s Venezuelan operations’ ability to
pay dividends and settle intercompany obligations. The severe currency controls imposed by the Venezuelan
government have significantly limited New Energizer’s ability to realize the benefits from earnings of ParentCo’s
Venezuelan operations and access the resulting liquidity provided by those earnings. We expect that this
condition will continue for the foreseeable future. This lack of exchangeability has resulted in a lack of control
over ParentCo’s Venezuelan subsidiaries for accounting purposes. Therefore, in accordance with Accounting
Standards Codification 810 — Consolidation, ParentCo deconsolidated its Venezuelan subsidiaries on March 31,
2015 and began accounting for its investment in its Venezuelan operations using the cost method of accounting.
As aresult of deconsolidating its Venezuelan subsidiaries, ParentCo recorded a one-time charge of $144.5 in the
second quarter of 2015, of which $65.2 was allocated to New Energizer based on the Venezuelan operations
being distributed as part of New Energizer. This charge included:

e foreign currency translation losses previously recorded in accumulated other comprehensive income, of
which $16.2 was allocated to New Energizer

 the write-off of ParentCo’s Venezuelan operations’ cash balance, of which $44.6 was allocated to New
Energizer, (at the 6.30 per U.S. dollar rate)

 the write-off of ParentCo’s Venezuelan operations’ other net assets, of which $4.4 was allocated to
New Energizer

In future periods, our financial results will not include the operating results of New Energizer’s Venezuelan
operations. Instead, New Energizer will record revenue for sales of inventory to our Venezuelan operations in our
consolidated financial statements to the extent cash is received. Further, dividends from New Energizer’s
Venezuelan subsidiaries will be recorded as other income upon receipt of the cash.
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(7) Related Party Transactions and ParentCo Investment
Related party transactions

New Energizer does not enter into transactions with related parties to purchase and/or sell goods or services
in the ordinary course of business. Transactions between New Energizer and ParentCo are reflected in equity in
the Unaudited Combined Condensed Balance Sheet as “ParentCo investment” and in the Unaudited Combined
Condensed Statement of Cash Flows as a financing activity in “Net transfers (to) from ParentCo and affiliates.”
New Energizer engages in cash pooling arrangements with related parties that are managed centrally by
ParentCo. These arrangements were wound up on February 2, 2015. Accordingly, there were no amounts owed
by New Energizer under such arrangements at March 31, 2015. The amount owed by New Energizer under cash
pooling arrangements at September 30, 2014 was $86.2.

Corporate allocations and ParentCo investment

ParentCo’s operating model includes a combination of standalone and combined business functions between
New Energizer and New Personal Care, varying by country and region of the world. Shared functions include
product warehousing and distribution, various transaction processing functions, and, in some countries, a
combined sales force and management. The Unaudited Combined Condensed Financial Statements include
allocations related to these costs applied on a fully allocated cost basis, in which shared business functions are
allocated between New Energizer and New Personal Care. Such allocations are estimates, and also do not
represent the costs of such services if performed on a standalone basis.

New Energizer’s Unaudited Combined Condensed Financial Statements include general corporate expenses
of ParentCo which were not historically allocated to New Energizer for certain support functions that are
provided on a centralized basis within ParentCo and not recorded at the segment level, such as expenses related
to finance, audit legal, information technology, human resources, communications, compliance, facilities,
employee benefits and compensation, share-based compensation, and financing costs (“General corporate
expenses”). For purposes of these Unaudited Combined Condensed Financial Statements, the General corporate
expenses have been allocated to New Energizer. The General corporate expenses are included in the Unaudited
Combined Condensed Statements of Operations in Cost of products sold and SG&A expenses and accordingly as
a component of ParentCo investment. These expenses have been allocated to New Energizer on the basis of
direct usage when identifiable, with the remainder allocated on a pro rata basis of net global sales, cost of sales,
operating income, headcount or other measures of New Energizer and ParentCo. Certain debt obligations of
ParentCo have not been included in the Unaudited Combined Condensed Financial Statements of New Energizer,
because New Energizer is not a party to the obligation between ParentCo and the debt holders. Financing costs
related to such debt obligations have been allocated to New Energizer based on the extent to which New
Energizer participated in ParentCo’s corporate financing activities. Management believes the assumptions
underlying the Unaudited Combined Condensed Financial Statements, including the assumptions regarding
allocated General corporate expenses from ParentCo are reasonable.

Nevertheless, the Unaudited Combined Condensed Financial Statements may not include all of the actual
expenses that would have been incurred and may not reflect New Energizer’s combined results of operations,
financial position and cash flows had it been a standalone company during the periods presented. It is not
practicable to estimate actual costs that would have been incurred had New Energizer been a standalone company
during the periods presented. Actual costs that would have been incurred if New Energizer had been a standalone
company would depend on multiple factors, including organizational structure and strategic decisions made in
various areas, including information technology and infrastructure. General corporate expenses allocated to New
Energizer during the six months ended March 31, 2015 and 2014 were $34.1 and $34.8, respectively.
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All significant intercompany transactions between New Energizer and ParentCo have been included in these
Unaudited Combined Condensed Financial Statements and are considered to be effectively settled for cash at the
time the transaction is recorded. The total net effect of the settlement of these intercompany transactions is
reflected in the Unaudited Combined Condensed Statements of Cash Flows as a financing activity and in the
Unaudited Combined Condensed Balance Sheets as ParentCo investment.

Guarantees

Certain of ParentCo’s subsidiaries, which includes a portion of New Energizer’s operations in the carve-out
group (“ParentCo Subsidiaries”), have entered into guarantee agreements with ParentCo whereby these entities
have historically guaranteed debt issued by ParentCo on a joint and several basis. The aggregate unpaid principal
balance of the debt issued by ParentCo guaranteed by ParentCo Subsidiaries was $1.1 billion as of March 31,
2015. It is assumed these guarantee agreements will be terminated pursuant to the close of the spin-off of New
Energizer. Therefore, New Energizer has not recognized any liability associated with this guarantee in its
Unaudited Combined Condensed Financial Statements.

(8) Share-based payments

Total compensation cost charged against income for New Energizer’s share-based compensation
arrangements was $5.4 and $6.9 for the six months ended March 31, 2015 and 2014, respectively, and was
recorded in SG&A expense. The total income tax benefit recognized in the Unaudited Combined Condensed
Statements of Earnings and Comprehensive Income for share-based compensation arrangements was $2.0 and
$2.6 for the six months ended March 31, 2015 and 2014, respectively.

Restricted Stock Equivalents (RSE)—(in whole dollars and total shares)

In November 2014, ParentCo granted RSE awards to a group of key employees which included
approximately 146,300 shares that vest ratably over four years or upon death, disability or change in control.
ParentCo also granted additional RSE awards to a group of key executives totaling 113,300 shares which vest on
the second anniversary of the date of the grant or upon death, disability or change of control and potential pro
rata vesting for retirement based on age and service requirements. The closing stock price on the date of the grant
used to determine the award fair value was $128.47.

In November 2013, the Nominating and Executive Compensation Committee of the Board of Directors of
ParentCo (the “Committee”) granted three-year performance restricted stock equivalent awards subject to
achievement of certain performance conditions over the three-year period commencing October 1, 2013, the
beginning of ParentCo’s fiscal 2014 (the “2013 Awards”).

Subsequent to the quarter and in light of the spin-off transaction, on April 27, 2015, the Committee
authorized the conversion of the 2013 Awards contingent upon completion of the spin-off into time-based
restricted stock equivalent awards of New Energizer at target. The modification of the 2013 Awards will result in
incremental cost that is not expected to be material.

(9) Pension plans and other postretirement benefits

Certain New Energizer employees participate in defined benefit pension plans (“Shared Plans™) sponsored
by ParentCo, which include participants of other ParentCo subsidiaries. For purposes of these standalone
financial statements, New Energizer accounts for Shared Plans as multiemployer benefit plans. Accordingly,
New Energizer does not record an asset or liability to recognize the funded status of the Shared Plans. However,
the related pension expenses allocated to New Energizer are based primarily on pensionable compensation of
active participants.
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Certain of ParentCo’s plans that are specific to New Energizer entities (“Direct Plans™) are accounted for as
defined benefit pension plans. Accordingly, the funded and unfunded position of each Direct Plan is recorded in
the Unaudited Combined Condensed Balance Sheet.

Net periodic pension benefit (cost) for the six months ended March 31, 2015 and 2014 were immaterial.

Effective January 1, 2014, benefits under the U.S. pension plan were frozen and future service benefits are
no longer being accrued. As a result, the amortization period for unrecognized gains and losses was changed for
fiscal 2015 and beyond from the average remaining service period of active employees to the average remaining
life expectancy of all plan participants. Because unrecognized losses currently exist, this change will result in a
decrease in future pension expense due to the longer amortization period being applied.

Shared Pension Plans

Certain of New Energizer’s employees participate in defined benefit pension plans and postretirement
benefit plans sponsored by ParentCo. The combined statements of operations include expenses related to these
Shared Plans including direct expenses related to New Energizer employees as well as allocations of expenses
related to corporate employees. Total defined benefit plan expenses allocated to New Energizer were $6.0 and
$5.5 for the six months ended March 31, 2015 and 2014, respectively.

(10) Goodwill and Intangible Assets

Goodwill and intangible assets deemed to have an indefinite life are not amortized, but reviewed annually
for impairment of value or when indicators of a potential impairment are present. Goodwill and indefinite-lived
intangibles are not amortized, but are evaluated annually for impairment as part of ParentCo’s annual business
planning cycle in the fourth fiscal quarter, or when indicators of a potential impairment are present. In preparing
the Unaudited Combined Condensed Financial Statements, our goodwill and other intangible assets were re-
evaluated for potential impairment on a standalone basis. There were no indications of impairment of goodwill
noted during this testing as fair value significantly exceeded carrying value.

The following table sets forth goodwill by segment as of October 1, 2014 and March 31, 2015:

North Latin
America America EMEA  Asia Pacific Total

Balance at October 1,2014 . ............. ... ..., $19.1 $17 $65 $ 9.8 $37.1
Household Products acquisition . .......................... — — — 1.9 1.9
Cumulative translation adjustment ......................... — 0.1y (04 0.5) (1.0)
Balance at March 31,2015 ... ..ot $19.1 $16 $6.1 $11.2 $38.0

New Energizer had indefinite-lived intangible assets of $78.0 at March 31, 2015 and $80.1 at September 30,
2014. Changes in indefinite-lived intangible assets are due to changes in foreign currency translation. New
Energizer had no amortizable intangible assets at March 31, 2015 and September 30, 2014.

(11) Income Taxes

Our six month effective tax rate was 177.3% as compared to 26.9% for the twelve months ended
September 30, 2014. The effective tax rate was unfavorably impacted by the Venezuela deconsolidation charge
of $65.2, which had no accompanying tax benefit. This charge had a 154.4% impact on our effective tax rate in
the six months ended March 31, 2015.
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(12) Financial Instruments and Risk Management

In the ordinary course of business, ParentCo enters into contractual arrangements (derivatives) to reduce its
exposure to commodity price and foreign currency risks. The section below outlines the types of derivatives that
existed at March 31, 2015 and September 30, 2014, as well as ParentCo’s (and inherently New Energizer’s)
objectives and strategies for holding these derivative instruments.

Commodity Price Risk—New Energizer uses raw materials that are subject to price volatility. At times,
ParentCo has used, and New Energizer may in the future use, hedging instruments to reduce exposure to
variability in cash flows associated with future purchases of certain materials and commodities. At March 31,
2015 and September 30, 2014 there were no open derivatives or hedging instruments for future purchases of raw
materials or commodities.

Foreign Currency Risk—A significant portion of New Energizer’s product cost is more closely tied to the
U.S. dollar than to the local currencies in which the product is sold. As such, a weakening of currencies relative
to the U.S. dollar results in margin declines unless mitigated through pricing actions, which are not always
available due to the economic or competitive environment. Conversely, a strengthening in currencies relative to
the U.S. dollar can improve margins.

Additionally, New Energizer’s foreign subsidiaries enter into internal and external transactions that create
non-functional currency balance sheet positions at the foreign subsidiary level. These exposures are generally the
result of intercompany purchases, intercompany loans and, to a lesser extent, external purchases, and are
revalued in the foreign subsidiary’s local currency at the end of each period. Changes in the value of the non-
functional currency balance sheet positions in relation to the foreign subsidiary’s local currency results in a
transaction gain or loss recorded in Other financing items, net on the Unaudited Combined Condensed
Statements of Earnings and Comprehensive Income. The primary currency to which New Energizer’s foreign
subsidiaries are exposed is the U.S. dollar.

Cash Flow Hedges

ParentCo has entered into a series of forward currency contracts to hedge the cash flow uncertainty of
forecasted inventory purchases due to short term currency fluctuations. New Energizer’s primary foreign
affiliates, which are exposed to U.S. dollar purchases, have the Euro, the British pound, the Canadian dollar and
the Australian dollar as their local currencies. At March 31, 2015 and September 30, 2014, New Energizer had a
pro-rated share of the unrealized pre-tax gain on these forward currency contracts accounted for as cash flow
hedges of $12.9 and $5.4, respectively, included in Accumulated other comprehensive loss on the Unaudited
Combined Condensed Balance Sheets. Assuming foreign exchange rates versus the U.S. dollar remain at
March 31, 2015 levels, over the next 12 months, $12.9 of the pre-tax gain included in Accumulated other
comprehensive loss at March 31, 2015, is expected to be included in earnings. Contract maturities for these
hedges extend into fiscal year 2016.

Derivatives not Designated in Hedging Relationships

ParentCo held a share option with a major financial institution to mitigate the impact of changes in certain
of ParentCo’s unfunded deferred compensation liabilities, which are tied to ParentCo’s common stock price. The
share option matured in November 2014 and was subsequently not renewed.
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In addition, ParentCo enters into foreign currency derivative contracts which are not designated as cash flow
hedges for accounting purposes, to hedge existing balance sheet exposures. Any gains or losses on these
contracts would be offset by corresponding exchange losses or gains on the underlying exposures; and as such
are not subject to significant market risk. The change in estimated fair value of the foreign currency contracts for
the six months ended March 31, 2015 resulted in income of $2.5, and income of $2.4 for the six months ended
March 31, 2014 and was recorded in Other financing items, net on the Combined Condensed Statements of
Earnings and Comprehensive Income.

New Energizer has received an allocation of an appropriate share of financial instruments used in the
management of foreign currency risks that are inherent to its business operations. The following table provides
New Energizer’s pro rata share of the estimated fair values as of March 31, 2015 and September 30, 2014, and
the pro rata share of the amounts of gains and losses on derivative instruments classified as cash flow hedges for
the six months ended March 31, 2015 and 2014.

For the Six Months Ended
At March 31, 2015 March 31, 2015
Gain/(Loss)
Reclassified
Estimated Fair Gain/(Loss) From OCI into
Value Asset Recognized Income (Effective
Derivatives designated as Cash Flow Hedging Relationships (Liability) (1)(2) in OCI(3) Portion) (4)(5)
Foreign currency contracts . . .................. $12.9 $13.7 $6.2
For the Six Months Ended
At September 30, 2014 March 31, 2014
Gain/(Loss)
Reclassified
Estimated Fair Gain/(Loss) From OCI into
Value Asset Recognized Income (Effective
Derivatives designated as Cash Flow Hedging Relationships (Liability) (1)(2) in OCI(3) Portion) (4)(5)
Foreign currency contracts . .................. $5.4 $2.3 $1.4

(1) All derivative assets are presented in other current assets or other assets.

(2) All derivative liabilities are presented in other current liabilities or other liabilities.

(3) OClI is defined as other comprehensive income.

(4) Gain/(Loss) reclassified to Income was recorded as follows: Foreign currency contracts in Other financing
items, net.

(5) Each of these derivative instruments had a high correlation to the underlying exposure being hedged for the
periods indicated and had been deemed highly effective in offsetting associated risk.
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New Energizer has received an allocation of an appropriate share of financial instruments used in the
management of unfunded deferred compensation liabilities and foreign currency and commodity risks that are
inherent to its business operations. The following table provides New Energizer’s pro rata share of the estimated
fair values as of March 31, 2015 and September 30, 2014, and the pro rata share of the amounts of gains and
losses on derivative instruments not classified as cash flow hedges as of the six months ended March 31, 2015
and 2014, respectively.

For the six months Ended

At March 31, 2015 March 31, 2015
Estimated Fair Value Gain/(Loss) Recognized
Derivatives not designated as Cash Flow Hedging Relationships Asset (Liability) in Income (1)
Share option (2) . ...oii i $— $0.3
Foreign currency contracts ....................... 1.1) 2.5
Total ..o $(1.1) $2.8
For the six months Ended
At September 30, 2014 March 31, 2014
Estimated Fair Value Gain/(Loss) Recognized
Derivatives not designated as Cash Flow Hedging Relationships Asset (Liability) in Income (1)
Share option . ............ $— $3.0
Foreign currency contracts ...................... 1.0 24
Total ... $1.0 $5.4
(1) Gain/(Loss) recognized in Income was recorded as follows: Share option in Selling, general and
administrative expense and foreign currency contracts in Other financing items, net.
(2) ParentCo held a share option with a major financial institution, which matured in November 2014 and was

subsequently not renewed.

New Energizer has the following recognized pro rata share of the financial assets and financial liabilities
resulting from those transactions that meet the scope of the disclosure requirements as necessitated by applicable
accounting guidance for balance sheet offsetting:

Offsetting of derivative assets

March 31, 2015 September 30, 2014
Net Net
Gross amounts Gross amounts
Gross amounts  of assets Gross amounts  of assets
amounts offsetin  presented  amounts offsetin  presented
of the in the of the in the
recognized Balance  Balance recognized Balance Balance
Description Balance Sheet location assets Sheet Sheet assets Sheet Sheet
Foreign currency Other current
contracts assets, Other
assets .......... $14.5 $0.3) $14.2 $7.2 $(0.2) $7.0
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Offsetting of derivative liabilities

March 31, 2015 September 30, 2014
Net Net
amounts amounts
Gross of Gross of
Gross amounts liabilities Gross amounts liabilities
amounts offsetin  presented  amounts offsetin  presented
of the in the of the in the
recognized Balance  Balance recognized Balance Balance
Description Balance Sheet location  liabilities Sheet Sheet liabilities Sheet Sheet
Foreign currency Other current
contracts Liabilities, Other
liabilities ....... $(2.3) $(0.1) $(2.4) $(0.8) $0.2 $(0.6)

The net amounts of derivative assets and liabilities are reconciled to the individual line item amounts
presented in the Unaudited Combined Condensed Balance Sheet.

Fair Value Hierarchy—New Energizer has various pro rata share of the financial instruments that are
measured at fair value on a recurring basis, including derivatives. ParentCo (and inherently New Energizer) also
applies the provisions of fair value measurement to various non-reoccurring measurements for New Energizer’s
non-financial assets and liabilities. ParentCo (and inherently New Energizer) measures assets and liabilities using
inputs from the following three levels of fair value hierarchy:

Level 1:  Quoted market prices in active markets for identical assets or liabilities.

Level 2:  Observable market based inputs or unobservable inputs that are corroborated by market
data.

Level 3:  Unobservable inputs reflecting the reporting entity’s own assumptions or external inputs
from inactive markets.

New Energizer’s pro rata share of assets measured at fair value on a nonrecurring basis includes long-lived
assets, indefinite-lived intangible assets and goodwill. New Energizer reviews the carrying amounts of such
assets at least annually or whenever events or changes in circumstances indicate that the carrying amounts may
not be recoverable. Any resulting asset impairment would require that the asset be recorded at its fair value. The
resulting fair value measurements of the assets are considered to be Level 3 measurements.

Under the fair value accounting guidance hierarchy, an entity is required to maximize the use of quoted
market prices and minimize the use of unobservable inputs. The following table sets forth New Energizer’s pro
rata share of the financial assets and liabilities, which are carried at fair value, as of March 31, 2015 and
September 30, 2014 that are measured on a recurring basis during the period, segregated by level within the fair
value hierarchy:

Level 2
March 31, September 30,
2015 2014
Assets/(Liabilities) at estimated fair value:
Deferred Compensation . ........................ $(36.1) $(45.8)
Derivatives—Foreign currency contracts ........... 11.8 6.4
Total Liabilities at estimated fair value ......... $(24.3) $(39.4)
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New Energizer had no Level 3 financial assets or liabilities at March 31, 2015 and September 30, 2014.

Due to the nature of cash, carrying amounts on the balance sheets approximate estimated fair value. The
estimated fair value of cash has been determined based on Level 1 inputs.

At March 31, 2015, the estimated fair value of foreign currency contracts as described above is the amount
that ParentCo would receive or pay to terminate the contracts, considering first, quoted market prices of
comparable agreements, or in the absence of quoted market prices, such factors as interest rates, currency
exchange rates and remaining maturities. The estimated fair value of ParentCo’s unfunded deferred
compensation liability is determined based upon the quoted market prices of ParentCo Common Stock Unit Fund
as well as other investment options that are offered under the plan. New Energizer has received an allocation of
an appropriate share of risks and benefits.

(13) Accumulated Other Comprehensive (Loss)/Income

The following table presents the changes in accumulated other comprehensive income (AOCI), net of tax by

component:
Foreign
Currency Pension/
Translation Postretirement Hedging
Adjustments Activity Activity Total
Balance at September 30,2014 ................ $(28.7) $(7.3) $ 43 $(31.7)
OCI before reclassification ................... (63.3) (0.6) 1.2 (62.7)
Venezuela deconsolidation charge ............. 16.2 — — 16.2
Reclassifications to earnings .................. — 0.1 4.5 4.6
Balance at March 31,2015 .................. $(75.8) $(7.8) $10.0 $(73.6)
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For the Six For the Six
Months Ended Months Ended

March 31, March 31,
2015 2014
Amount Amount Affected Line Item in the
Reclassified Reclassified Combined Condensed
Details of AOCI Components from AOCI (1) from AOCI (1) Statements of Earnings
Gains and losses on cash flow hedges
Foreign currency contracts . ....................... $ 6.2 $14 Other financing items, net
6.2 1.4 Total before tax
(1.7) (0.7)  Tax expense
$ 45 $0.7 Net of tax
Amortization of defined benefit pension/
postretirement items
Actuarial 10SS . . ... ... ... 0.1 — 2)
Settlement loss . .......... ... ... ... ... ... ... — 0.1 2)
0.1 0.1 Total before tax
0.0 0.0 Tax (expense)/benefit
$ 0.1 $0.1 Net of tax
Foreign currency translation adjustments
Venezuela deconsolidation charge .................. $16.2 $— Venezuela deconsolidation
charge
$16.2 $—
Total reclassifications for the period . ................ $20.8 $0.8 Net of tax

(1) Amounts in parentheses indicate debits to profit/loss.
(2) These AOCI components are included in the computation of net periodic benefit cost (see Note 9 for further
details).
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(14) Supplemental Financial Statement Information
March 31, September 30,
2015 2014
Inventories
Raw materials and supplies ............. .. .. .. .. $ 359 $ 385
WOrk in process .. ......ovoi i 82.0 68.4
Finished products . . ... 153.7 185.5
Total INVENtOrieS . . ...\ttt e e $ 271.6 $ 2924
Other Current Assets
Miscellaneous receivables ............ ... $ 194 $ 314
Deferred income tax benefits . .. ....... ... ... . . i ... 43.0 43.7
Prepaid eXpenses .. ... 344 35.7
Value added tax collectible from customers ..................... 18.1 22.9
Other ..o 12.1 12.9
Total other current assets . .. ........vintvr e, $ 127.0 $ 146.6
Property, plant and equipment
Land . ... 10.0 10.3
Buildings . ... ... 140.7 143.6
Machinery and equipment . ..............ii i 878.4 871.8
COoNStruction in ProgresS . . ... ovventt ettt 14.9 10.1
Total Eross Property . ... ..ovu v e et 1,044.0 1,035.8
Accumulated depreciation . ............... ... (826.7) (823.3)
Total property, plant and equipment, net .. .................. $ 217.3 $ 2125
Other Current Liabilities
Accrued advertising, sales promotion and allowances ............. $ 274 $ 257
Accrued trade allowances ............. ... ... .. 42.2 35.6
Accrued salaries, vacations and incentive compensation . .......... 23.8 459
2013 reStructuring reSEIVE . . ..o .vvv v et n e e e e 2.1 12.4
SpPin restructuring . ... .ov vttt e 21.3 —
Other ..o 58.0 69.9
Total other current liabilities ............................. $ 174.8 $ 189.5
Other Liabilities
Pensions and other retirement benefits ......................... $ 137 $ 128
Deferred compensation ................. i 36.1 45.8
Other non-current liabilities . .. ........... .. ... .. ... .. 29.3 31.2
Total other liabilities .............. .. .o, $ 791 $ 89.8
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(15) Recently issued accounting pronouncements

On April 7, 2015, the FASB issued a new ASU, which requires debt issuance costs related to a recognized
debt liability be presented in the balance sheet as a direct deduction from the carrying amount of that debt
liabilities, consistent with debt discounts. The update will be effective for New Energizer beginning October 1,
2016, and early adoption is permitted for financial statements that have not been previously issued. Retrospective
application is required, and an entity is required to comply with the applicable disclosures for a change in
accounting principles upon adoption. New Energizer is in the process of evaluating the impact the revised
guidance will have on its financial statements.

(16) Legal Proceedings/Contingencies

ParentCo and its subsidiaries are parties to a number of legal proceedings in various jurisdictions arising out
of the operations of the ParentCo’s businesses. Many of these legal matters are in preliminary stages and involve
complex issues of law and fact, and may proceed for protracted periods of time. The amount of liability, if any,
from these proceedings cannot be determined with certainty. However, based upon present information, ParentCo
believes that its liability, if any, arising from such pending legal proceedings, asserted legal claims and known
potential legal claims which are likely to be asserted, are not reasonably likely to be material to ParentCo’s or
New Energizer’s financial position, results of operations, or cash flows, taking into account established accruals
for estimated liabilities. We are a party to legal proceedings and claims that arise during the ordinary course of
business. We review our legal proceedings and claims, regulatory reviews and inspections and other legal
proceedings on an ongoing basis and follow appropriate accounting guidance when making accrual and
disclosure decisions. We establish accruals for those contingencies where the incurrence of a loss is probable and
can be reasonably estimated, and we disclose the amount accrued and the amount of a reasonably possible loss in
excess of the amount accrued, if such disclosure is necessary for our financial statements to not be misleading.
We do not record liabilities when the likelihood that the liability has been incurred is probable, but the amount
cannot be reasonably estimated. Based upon present information, the Company believes that its liability, if any,
arising from such pending legal proceedings, asserted legal claims and known potential legal claims which are
likely to be asserted, is not reasonably likely to be material to the Company’s financial position, results of
operations, or cash flows, taking into account established accruals for estimated liabilities.

F-59




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.3
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings false
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Preserve
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages false
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 100
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages false
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 150
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 2.00000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (RRD Low Resolution \(Letter Page Size\))
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


