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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended March 31, 2015

Or
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from to

Commission File Number: 001-15401

ENERGIZER HOLDINGS, INC.
(Exact name of registrant as specified in its charter)

Missouri 43-1863181
(State or other jurisdiction of (I. R. S. Employer
incorporation or organization) Identification No.)

533 Maryville University Drive
St. Louis, Missouri 63141
(Address of principal executive offices) (Zip Code)

(314) 985-2000

(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes x No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer”, “accelerated filer”, and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated Accelerated filer 0
filer

Smaller reporting

company

Non-accelerated filero
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(Do not check if smaller reporting company)
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes

o Nox

Indicate the number of shares of Energizer Holdings, Inc. common stock, $.01 par value, outstanding as of the close of
business on March 31, 2015: 62,188,690.
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PART I - FINANCIAL INFORMATION
Item 1. Financial Statements.

ENERGIZER HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF EARNINGS AND COMPREHENSIVE INCOME
(Condensed)
(In millions, except per share data - Unaudited)
Quarter Ended March 31, Six Months Ended March 31,

2015 2014 2015 2014
Net sales $1,008.0 $1,062.4 $2,046.4 $2,176.3
Cost of products sold 506.5 554.1 1,055.7 1,156.2
Gross profit 501.5 508.3 990.7 1,020.1
Selling, general and administrative expense 224.0 200.2 442.3 403.7
Advertising and sales promotion expense 107.9 97.1 193.0 178.1
Research and development expense 22.3 22.7 44.3 44.6
Venezuela deconsolidation charge 144.5 — 144.5 —
Spin restructuring 45.5 — 48.3 —
2013 restructuring 6.9 22.7 6.4 47.1
Interest expense 28.9 31.3 57.6 62.5
Other financing items, net (5.3 ) (1.5 ) (8.7 ) (3.5 )
(Loss)/earnings before income taxes (73.2 ) 135.8 63.0 287.6
Income tax provision 153 37.3 46.4 81.2
Net (loss)/earnings $(88.5 ) $98.5 $16.6 $206.4
Basic net (loss)/earnings per share $(1.42 ) $1.59 $0.27 $3.31
Diluted net (loss)/earnings per share $(1.41 ) $1.57 $0.27 $3.29
Statement of Comprehensive Income:
Net (loss)/earnings $(88.5 ) $98.5 $16.6 $206.4
Other comprehensive (loss)/income, net of tax
Foreign currency translation adjustments (77.1 ) 1.1 (1394 ) 1.3
Pension/postretirement activity, net of tax of $3.0 and
$5.0 for the quarter and six months ended March 31, 33 104 6.1
2015, respectively, and $1.9 and $3.4 for the quarter and ) ' ’
six months ended March 31, 2014, respectively.
Deferred gain/(loss) on hedging activity, net of tax of
$1.3 and $3.2 for the quarter and six months ended
March 31, 2015, respectively, and ($1.5) and ($0.6) for 4.6 2.3 ) 9.2 0.9 )
the quarter and six months ended March 31, 2014,
respectively.
Total comprehensive (loss)/income $(154.9 ) $100.6 $(103.2 ) $2129

See accompanying Notes to (Unaudited) Condensed Financial Statements
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ENERGIZER HOLDINGS, INC.

CONSOLIDATED BALANCE SHEETS

(Condensed)
(In millions - Unaudited)

Assets

Current assets
Cash and cash equivalents

Trade receivables, less allowance for doubtful accounts of

$12.1 and $13.4, respectively
Inventories

Other current assets

Total current assets

Property, plant and equipment, net
Goodwill

Other intangible assets, net

Other assets

Total assets

Liabilities and Shareholders' Equity
Current liabilities

Current maturities of long-term debt
Notes payable

Accounts payable

Other current liabilities

Total current liabilities

Long-term debt

Deferred income tax liabilities
Other liabilities

Total liabilities

Shareholders' equity

Common stock

Additional paid-in capital

Retained earnings

Treasury stock

Accumulated other comprehensive loss

Total shareholders' equity

Total liabilities and shareholders' equity

See accompanying Notes to (Unaudited) Condensed Financial Statements

March 31,
2015

$1,114.3
448.9

657.9
490.2
2,711.3
714.6
1,458.8
1,817.5
105.3
$6,807.5

$220.0
513.2
364.4
603.8
1,701.4
1,699.0
485.7
558.1
4,444.2

0.7
1,633.9
1,326.8
(207.2
(390.9
2,363.3
$6,807.5

September 30,

2014

$1,129.0
495.0

616.9
488.7
2,729.6
751.7
1,487.4
1,847.3
112.7
$6,928.7

$230.0
289.5
397.1
657.1
1,573.7
1,768.9
471.1
592.7
4,406.4

0.7
1,641.3
1,373.0
(221.6
(271.1
2,522.3
$6,928.7
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ENERGIZER HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Condensed)

(In millions - Unaudited)

Six Months Ended March 31,

2015 2014
Cash Flow from Operating Activities
Net earnings $16.6 $206.4
Non-cash restructuring costs 11.1 7.2
Depreciation and amortization 64.6 64.9
Venezuela deconsolidation charge 144.5 —
Non-cash items included in income, net 18.2 61.9
Other, net (14.4 ) (12.8
Changes in current assets and liabilities used in operations (160.8 ) (98.7
Net cash from operating activities 79.8 228.9
Cash Flow from Investing Activities
Capital expenditures (37.0 ) (36.4
Change related to Venezuelan operations (93.8 ) —
Acquisitions, net of cash acquired (11.1 ) (185.3
Proceeds from sale of assets 13.8 4.3
Change in restricted cash 13.9 0.2
Net cash used by investing activities (114.2 ) (217.6
Cash Flow from Financing Activities
Cash payments on debt with original maturities greater than 90 days (80.2 ) —
Net increase in debt with original maturities of 90 days or less 224.1 128.9
Common stock purchased — %944
Cash dividends paid (62.1 ) (62.1
Proceeds from issuance of common stock, net 4.3 2.5
Excess tax benefits from share-based payments 9.2 4.4
Net cash from/(used by) financing activities 953 (20.7
Effect of exchange rate changes on cash (75.6 ) 2.8
Net decrease in cash and cash equivalents (14.7 ) (6.6
Cash and cash equivalents, beginning of period 1,129.0 998.3
Cash and cash equivalents, end of period $1,114.3 $991.7

See accompanying Notes to (Unaudited) Condensed Financial Statements
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ENERGIZER HOLDINGS, INC.

NOTES TO CONDENSED FINANCIAL STATEMENTS
March 31, 2015

(In millions, except per share data — Unaudited)

The accompanying unaudited 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 condensed balance sheet data was derived from audited 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. Certain reclassifications have been made to the prior year financial statements to conform to the current
presentation. The Company has evaluated subsequent events and has determined no disclosure is necessary beyond
those events disclosed herein. Operating results for any quarter are not necessarily indicative of the results for any
other quarter or for the full year. These statements should be read in conjunction with the financial statements and
notes thereto for Energizer Holdings, Inc. (the Company) for the year ended September 30, 2014 included in the
Annual Report on Form 10-K dated November 18, 2014.

Note 1 - Proposed Spin-off Transaction

As announced on April 30, 2014, the Company is pursuing a plan to separate the Company’s Household Products and
Personal Care segments into two independent, publicly traded companies. The separation is planned as a tax-free
spin-off to the Company’s shareholders and is expected to be completed by July 1, 2015. The proposed separation is
subject to further due diligence as appropriate and customary conditions, including receipt of regulatory approvals, an
opinion of counsel regarding the tax-free nature of the separation, the effectiveness of a Form 10 filing with the
Securities and Exchange Commission, and final approval by the Company's Board of Directors.

The Company is incurring incremental costs to evaluate, plan and execute the transaction. In addition, the Company
plans to execute certain restructuring initiatives in order to prepare both businesses to operate as stand-alone entities.
The restructuring initiatives include efforts to:

Adapt the global go-to-market footprint to adjust to the future strategies and scale of each stand-alone business;
€Centralize certain back-office functions to increase efficiencies;

QOutsource certain non-core transactional activities; and

Reduce headcount to optimize the cost structures of each stand-alone business

The Company estimates total spin-off and spin restructuring related costs through the close of the spin-off will be
approximately $350 to $425. Included in the range is debt breakage fees of approximately $60 as a result of the April
2015 notice of prepayment to the holders of our Private Placement notes. For further information on this amount, see
Note 11 to the Condensed Financial Statements. The breakout of estimated spin-off and spin restructuring is shown
below.

€270 to $325 related to the transaction evaluation, planning and execution

#80 to $100 related to spin restructuring initiatives.

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.

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 foreign cash and foreign earnings
currently considered to be indefinitely reinvested may be repatriated. Based on our ongoing analysis, we believe the
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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 of both independent companies are
completed.
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The Company has incurred the following pre-tax charges related to the transaction evaluation, planning and execution
for the current quarter, fiscal year-to-date and project-to-date:

$48.3 for the second fiscal quarter ($47.6 included in SG&A and $0.7 included in Cost of products sold on the
Consolidated Statement of Earnings and Comprehensive Income (Condensed))
.$89.1 for the six months ended March 31, 2015 ($88.4 included in SG&A and $0.7 included in Cost of products sold
on the Consolidated Statement of Earnings and Comprehensive Income (Condensed))
$133.8 for the project-to-date. ($133.1 included in SG&A and $0.7 included in Cost of products sold on the
Consolidated Statement of Earnings and Comprehensive Income (Condensed))

In addition, the Company has incurred the following pre-tax charges related to spin restructuring activities which are
recorded as a separate line item on the Consolidated Statement of Earnings and Comprehensive Income (Condensed)
for the current quarter, fiscal year-to-date and project-to date:

€45.5 for the second fiscal quarter
$48.3 for the six months ended March 31, 2015
€48.3 for the project-to-date

For the quarter and six months ended March 31, 2015 and 2014, the Company recorded pre-tax expense related to the
Spin restructuring. The Company 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:

Quarter Ended March 31, 2015
Household

Personal Care Corporate Total
Products
Severance and related benefit costs $15.4 $20.2 $1.0 $36.6
Non-cash asset write-down 5.5 2.6 — 8.1
Other exit costs 0.4 0.4 — 0.8
Total $21.3 $23.2 $1.0 $45.5

Six Months Ended March 31, 2015
Household

Personal Care Corporate Total
Products
Severance and related benefit costs $16.8 $21.3 $1.3 $39.4
Non-cash asset write-down 5.5 2.6 — 8.1
Other exit costs 0.4 0.4 — 0.8
Total $22.7 $24.3 $1.3 $48.3

A summary of the remaining estimated costs for the Spin restructuring is as follows:

Approximately $10-$15 related to asset write-downs
Approximately $20-$25 related to severance and related benefit costs, and
Approximately $10 related to other restructuring related costs.
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The following table summarizes the Spin restructuring activities and related accrual which is included in Other current
liabilities on the Consolidated Balance Sheet (Condensed) for the first six months of fiscal 2015:

Utilized
October 1, Charge (0 0\ 1) Cash  Non-CashMarch 31, 2015
2014 Income
Severance and related benefit costs $— $39.4 $0.3 $(75 H)$— $32.2
Non-cash asset write-down — 8.1 (0.1 )— (8.0 )—
Other exit costs — 0.8 — (0.5 )— 0.3
Total $— $48.3 $0.2 $@8.0 )$@B0O )$325

(a) Includes the impact of currency translation.

Note 2 — Segment note

Operations for the Company are managed via two segments - Personal Care (Wet Shave, Skin Care, Feminine Care
and Infant Care) and Household Products (Battery and Portable Lighting products). Segment performance is evaluated
based on segment operating profit, exclusive of general corporate expenses, share-based compensation costs, costs
associated with restructuring initiatives (including spin restructuring and the 2013 restructuring detailed below), the
second fiscal quarter 2015 charge related to the Venezuela deconsolidation, acquisition, integration or business
realignment activities, and amortization of intangible assets. Financial items, such as interest income and expense, are
managed on a global basis at the corporate level. The exclusion of charges such as other acquisition transaction and
integration costs, and substantially all restructuring and realignment costs, from segment results reflects management's
view on how it evaluates segment performance.

The Company's operating model includes a combination of stand-alone and combined business functions between the
Personal Care and Household Products businesses, 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 Company applies a fully allocated cost basis, in which shared business
functions are allocated between the segments. Such allocations are estimates, and do not represent the costs of such
services if performed on a stand-alone basis.

For the quarter and six months ended March 31, 2015, the Company recorded a one-time charge of $144.5 as a result
of deconsolidating our Venezuelan subsidiaries, which had no accompanying tax benefit. The Venezuela
deconsolidation charge was reported on a separate line in the Consolidated Statements of Earnings and
Comprehensive Income (Condensed). See Note 5 to the Condensed Financial Statements.

As announced on April 30, 2014, the Company is pursuing a plan to separate the Household Products and Personal
Care divisions into two independent, publicly traded companies. As a result, the Company is incurring incremental
costs to evaluate, plan and execute the transaction. For the quarter and six months ended March 31, 2015, $47.6 and
$88.4, respectively, of pre-tax charges were recorded in SG&A on the Consolidated Statements of Earnings and
Comprehensive Income (Condensed) and $0.7 of pre-tax charges for the quarter and six months ended March 31,
2015 were recorded in Cost of products sold on the Consolidated Statements of Earnings and Comprehensive Income
(Condensed). Additionally, the Company recorded $45.5 and $48.3, respectively, in pre-tax spin restructuring charges
related to the proposed spin-off transaction for the quarter and six months ended March 31, 2015. The spin
restructuring charges were reported on a separate line in the Consolidated Statements of Earnings and Comprehensive
Income (Condensed). See Note 1 to the Condensed Financial Statements.

For the quarter and six months ended March 31, 2015, the Company recorded pre-tax expense of $6.9 and $6.4,

respectively, related to its 2013 restructuring, as compared to pre-tax expense of $22.7 and $47.1, respectively, in the
prior year quarter and six months ended March 31, 2014. The 2013 restructuring charges, net were reported on a

10
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separate line in the Consolidated Statements of Earnings and Comprehensive Income (Condensed). In addition,
pre-tax costs of $0.1 and $0.3, respectively, for the quarter and six months ended March 31, 2015 and $3.2 and $5.5,
respectively, for the quarter and six months ended March 31, 2014, associated with certain information technology
enablement activities related to the Company's restructuring initiatives were included in Selling, general and
administrative (SG&A) on the Consolidated Statements of Earnings and Comprehensive Income (Condensed).
Additionally, pre-tax costs of $0.4 for the quarter and six months ended March 31, 2014, associated with obsolescence
charges related to our restructuring, were included in Cost of products sold on the Statement of

8
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Earnings (Condensed). These information technology and inventory obsolescence costs are considered part of the total
project costs incurred for the restructuring initiative. See Note 4 to the Condensed Financial Statements.

In connection with the feminine care acquisition, the Company recorded pre-tax acquisition/integration costs of $1.0
and $5.9, respectively, for the quarter and six months ended March 31, 2014. These amounts are not reflected in the
Personal Care segment, but rather are presented as a separate line item below segment profit. Such presentation
reflects management’s view on how segment results are evaluated.

For the six months ended March 31, 2014, the Company recorded a pre-tax inventory valuation adjustment of $8.0
related to the feminine care acquisition representing the increased fair value of the inventory based on the estimated
selling price of the finished goods acquired at the close date less the sum of (a) costs of disposal and (b) a reasonable
profit allowance for the selling effort of the acquiring entity. For the quarter and six months ended March 31, 2014,
the Company recorded $1.6 and $8.0, respectively, within Cost of products sold based upon the write-up and
subsequent sale of inventory acquired in the feminine care acquisition. These amounts are not reflected in the Personal
Care segment, but rather presented as a separate line item below segment profit. Such presentation reflects
management’s view on how segment results are evaluated.

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

For the quarter ended March  For the six months ended

31, March 31,
2015 2014 2015 2014
Net Sales
Personal Care $651.1 $689.0 $1,188.2 $1,239.2
Household Products 356.9 373.4 858.2 937.1
Total net sales $1,008.0 $1,062.4 $2,046.4 $2,176.3
For the quarter ended March  For the six months ended
31, March 31,
2015 2014 2015 2014
Segment Profit
Personal Care $165.1 $170.7 $281.3 $301.0
Household Products 67.9 62.1 189.1 195.5
Total segment profit 233.0 232.8 470.4 496.5
General corporate and other expenses (33.7 ) (33.5 ) (62.2 ) (73.7 )
Venezuela deconsolidation charge (144.5 ) — (144.5 ) —
Spin costs (48.3 ) — (89.1 ) —
Spin restructuring (45.5 ) — (48.3 ) —
2013 restructuring, net (1) (7.0 ) (26.3 ) (6.7 ) (53.0 )
Feminine care acquisition/integration costs — (1.0 ) — (5.9 )
Acquisition inventory valuation — (1.6 ) — (8.0 )
Amortization of intangibles 3.6 ) (4.8 ) (7.7 ) (9.3 )
Interest and other financing items (23.6 ) (29.8 ) (48.9 ) (59.0 )
Total (loss)/earnings before income taxes $(73.2 ) $135.8 $63.0 $287.6

(1) Includes pre-tax costs of $0.1 and $0.3, respectively, for the quarter and six months ended March 31, 2015 and
$3.2 and $5.5, respectively, for the quarter and six months ended March 31, 2014, associated with certain information

12
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technology and related activities, which are included in SG&A on the Consolidated Statements of Earnings and
Comprehensive Income (Condensed). Additionally, pre-tax costs of $0.4 for the quarter and six months ended March
31, 2014, associated with obsolescence charges related to our restructuring, were included in Cost of products sold on
the Statement of Earnings (Condensed).

13
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Supplemental product information is presented below for revenues from external customers:

For the quarter ended March  For the six months ended

31, March 31,

Net Sales 2015 2014 2015 2014
Wet Shave $373.3 $401.4 $715.8 $766.6
Alkaline batteries 224.4 222.8 552.3 588.4
Other batteries and lighting products 132.5 150.6 305.9 348.7
Skin Care 130.2 130.0 184.5 186.2
Feminine Care 101.6 107.0 197.4 187.9
Infant Care 32.1 36.9 63.0 72.2
Other personal care products 13.9 13.7 27.5 26.3
Total net sales $1,008.0 $1,062.4 $2,046.4 $2,176.3
Total assets by segment are presented below:

March 31, September 30,

2015 2014
Personal Care $1,306.0 $1,241.6
Household Products 757.0 882.1
Total segment assets 2,063.0 2,123.7
Corporate 1,468.2 1,470.3
Goodwill and other intangible assets, net 3,276.3 3,334.7
Total assets $6,807.5 $6,928.7

Note 3 - Acquisitions
Feminine Care Acquisition

In October 2013, the Company completed the acquisition of the Stayfree pad, Carefree liner and o.b. tampon feminine
care brands in the U.S., Canada and the Caribbean from Johnson & Johnson for an aggregate cash purchase price of
$187.1, inclusive of a $1.8 working capital adjustment, which was finalized and settled in April 2014. The Company
financed the feminine care acquisition with approximately $135 of available foreign cash and $50 obtained from
borrowings under the Company’s available committed bank facilities. Liabilities assumed as a result of the feminine
care acquisition were limited primarily to certain employee benefit obligations. The Company combined these
acquired brands within its existing feminine care business in the Personal Care segment. Combining these
complementary businesses with our existing feminine care products provides the Company with brands in each of the
key feminine hygiene categories. There were no contingent payments, options or commitments associated with the
feminine care acquisition.

As of March 31, 2014, the purchase price allocation for the feminine care acquisition was complete. We determined
the fair values of assets acquired and liabilities assumed for purposes of allocating the purchase price,

in accordance with accounting guidance for business combinations. The Company estimated a fair value adjustment
for inventory based on the estimated selling price of the finished goods acquired at the closing date less the sum of (a)
costs of disposal and (b) a reasonable profit allowance for the selling effort of the acquiring entity. The fair value
adjustment for the acquired equipment was established using both a cost and market approach. The fair values of the
identifiable intangible assets were estimated using various valuation methods including discounted cash flows using
both an income and cost approach.

14
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The allocation of the purchase price was as follows:

Inventories $44.4

Goodwill 28.0

Intangible assets 39.3

Other assets 5.1

Property, plant and equipment,net 95.1

Other liabilities 4.5 )

Pension/Other post-retirement benefits (20.3 )
Net assets acquired $187.1

The purchased amortizable identifiable intangible assets are as follows:

Total Estimated Life
Customer relationships $6.1 20 years
Technology and patents 3.0 7 years
Total $9.1

Remaining intangible assets acquired are indefinite-lived intangible assets related to the acquired tradenames and will
be fully allocated to the Personal Care segment.

Goodwill will be deductible for tax purposes and amortized over 14 to 15 years, depending on the statutory
jurisdiction.

Proforma revenue and operating results for the feminine care acquisition are not included as they are not considered
material to the Consolidated Financial Statements.

Household Products Acquisition

On December 12, 2014, the Company 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. The Company 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. At March 31, 2015, the Company expects this
transaction to result in approximately $2 of goodwill.

Note 4 — 2013 Restructuring
In November 2012, the Company's Board of Directors authorized an enterprise-wide restructuring plan ("2013
Restructuring").

The primary objectives of the 2013 Restructuring included reduction in workforce, consolidation of G&A functional
support across the organization, reduced overhead spending, creation of a center-led purchasing function and
rationalization and streamlining of the Household Products operating facilities, product portfolio and marketing
organization.

In January 2014, the Company's Board of Directors authorized an expansion of scope of the previously announced
2013 Restructuring. As a result of the expanded scope of the Company's restructuring efforts, incremental costs will

16
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be incurred to successfully execute the program. Total project restructuring costs are estimated to increase from the
original outlook of $250 to approximately $350.

11
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For the quarter and six months ended March 31, 2015 and 2014, the Company recorded pre-tax (income)/expense
related to the 2013 Restructuring. The Company does not include the 2013 Restructuring costs in the results of its
reportable segments. The estimated impact of allocating such charges to segment results would have been as follows:

Quarter Ended March 31, 2015

Personal Care Er(())lzisuecht:ld Corporate Total
Severance and related benefit costs $1.1 $— $— $1.1
Accelerated depreciation 2.0 — — 2.0
Consulting, program management and other exit costs 3.6 0.3 (0.1 )3.8
Total $6.7 $0.3 $(0.1 )$6.9

Six Months Ended March 31, 2015

Personal Care Eg;suecht:ld Corporate Total
Severance and related benefit costs $4.2 $0.1 $— $4.3
Accelerated depreciation 34 — — 34
Consulting, program management and other exit costs 7.4 1.5 0.8 9.7
Net gain on asset sales — (11.0 )— (11.0 )
Total $15.0 $09.4 )$0.8 $6.4

Quarter Ended March 31, 2014

Personal Care Eg;suechtzld Corporate Total
Severance and related benefit costs $1.3 $3.2 $0.5 $5.0
Accelerated depreciation — 2.8 — 2.8
Consulting, program management and other exit costs 4.1 10.3 0.5 14.9
Total $5.4 $16.3 $1.0 $22.7

Six Months Ended March 31, 2014

Personal Care Er(())lzisuecht:ld Corporate Total
Severance and related benefit costs $2.9 $7.1 $0.9 $10.9
Accelerated depreciation — 7.2 — 7.2
Consulting, program management and other exit costs 7.8 20.2 1.0 29.0
Total $10.7 $34.5 $1.9 $47.1

The 2013 Restructuring costs are reported on a separate line in the Consolidated Statements of Earnings and
Comprehensive Income (Condensed). In addition, pre-tax costs of $0.1 and $0.3, respectively, for the quarter and six
months ended March 31, 2015 and $3.2 and $5.5, respectively, for the quarter and six months ended March 31, 2014,
associated with certain information technology enablement activities related to the Company's restructuring initiatives
were included in SG&A on the Consolidated Statement of Earnings and Comprehensive Income (Condensed).
Additionally, pre-tax costs of $0.4 for the quarter and six months ended March 31, 2014, associated with obsolescence
charges related to our restructuring, were included in Cost of products sold on the Statement of Earnings (Condensed).
These information technology costs and non-core inventory obsolescence charges are considered part of the total
project costs incurred for the restructuring initiative.
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Total project-to-date costs associated with the 2013 Restructuring are approximately $270, of which, approximately
$51 relates to non-cash asset impairment and accelerated depreciation charges, approximately $86 relates to severance
and related benefit costs, and approximately $141 relates to consulting, program management and other exit costs.
Consulting, program management and other exit costs are inclusive of approximately $17 in certain information
technology enablement costs (included in SG&A) and approximately $7 in obsolescence charges (included in Cost of
products sold), both of which are considered part of the overall restructuring project. These costs were partially offset
by project to date net gains of approximately $9, primarily relating to the gain on sale of the Asia battery packaging
facility (recorded in the first fiscal quarter of 2015) and offset by losses on other asset disposals in the prior year.

The Company expects to incur over $300 of restructuring (pre-tax) related charges through June 30, 2015.

A summary of the remaining estimated total costs for the 2013 Restructuring is as follows. These amounts are
inclusive of the expanded scope initiatives described above.

Approximately $15-$20 related to plant closure and accelerated depreciation charges,
Approximately $30-$40 related to severance and related benefit costs,
Approximately $5 related to consulting and program management, and
Approximately $25-$30 related to other restructuring related costs.

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 1o 10\ (4) Cash ~ Non-CashMarch 31, 2015
2014 Income
Severance & Termination Related Costs $22.1 $4.3 $22 H)$GB2 H)$— $19.0
Asset Impairment/Accelerated Depreciation — 34 (0.3 )— 3.1 )—
Other Related Costs 4.3 9.7 — (11.6 )— 2.4
Net (gain)/loss on asset sales — (11.0 )0.2 13.8 3.0 )—
Total $26.4 $6.4 $23 )$B.0 H$6.1 H$214
(a) Includes the impact of currency translation.
Utilized
(2)00 lt(?)’ber L, I(;’l};iﬁee to Other (a) Cash Non—Cashggll)Zember 30,
Severance & Termination Related Costs $16.3 $32.6 $0.7 )$26.1 »$— $22.1
Asset Impairment/Accelerated Depreciation — 4.7 — — 4.7 )—
Other Related Costs 4.3 52.9 (0.1 )(50.1 )(2.7 )4.3
Net (gain)/loss on asset sales — 2.4 — 4.9 (7.3 ) —
Total $20.6 $92.6 $0.8 H$(71.3 )$(14.7 )$2064

(a) Includes the impact of currency translation .
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Note 5 - Venezuela

Effective January 1, 2010, the financial statements for our 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, we included the results of our Venezuelan operations in our Consolidated Financial
Statements using the consolidation method of accounting. The Company’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, the Company 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
Company’s Venezuela subsidiary held bolivar denominated cash deposits of $93.8 of cash (at the 6.30 bolivars 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 our Venezuelan operations’ ability to pay dividends and
settle intercompany obligations. The severe currency controls imposed by the Venezuelan government have
significantly limited our ability to realize the benefits from earnings of the Company’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 our Venezuelan subsidiaries for
accounting purposes. Therefore, in accordance with Accounting Standards Codification 810 -- Consolidation, we
deconsolidated our Venezuelan subsidiaries on March 31, 2015 and began accounting for our investment in our
Venezuelan operations using the cost method of accounting. As a result of deconsolidating our Venezuelan
subsidiaries, we recorded a one-time charge of $144.5 in the second quarter of 2015, which had no accompanying tax
benefit. This charge included the write-off of our investment in our Venezuelan subsidiaries, foreign currency
translation losses of $33.7 previously recorded in accumulated other comprehensive income and the intercompany
receivables discussed above. Our Venezuelan operations’ cash balance of $93.8 (at the 6.30 bolivars per U.S. dollar
rate) at March 31, 2015 is no longer reported in Cash and cash equivalents on our Consolidated Balance Sheet. In
future periods, our financial results will not include the operating results of our Venezuelan operations. Instead, we
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 our Venezuelan subsidiaries will be recorded as other income upon
receipt of the cash.

Note 6 — Share-based payments

Total compensation costs charged against income for the Company’s share-based compensation arrangements were
$7.1 and $13.4, respectively, for the quarter and six months ended March 31, 2015 and $9.0 and $17.3, respectively,
for the quarter and six months ended March 31, 2014 and were recorded in SG&A. The total income tax benefit
recognized in the Consolidated Statements of Earnings and Comprehensive Income (Condensed) for share-based
compensation arrangements was $2.7 and $5.0, respectively, for the quarter and six months ended March 31, 2015 and
$3.4 and $6.5, respectively, for the quarter and six months ended March 31, 2014.

Restricted Stock Equivalents (RSE) - (In whole dollars and total shares)
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In November 2014, which is fiscal 2015, the Company 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 of control.
The Company 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 the
Company (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 the
Company’s fiscal 2014 (the “2013 Awards”).
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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 at target values. The modification of the 2013 Awards is expected to result in incremental cost that is not
expected to be material.

Note 7 — Earnings per share

Basic earnings per share is based on the average number of common shares outstanding during the period. Diluted
earnings per share is based on the average number of shares used for the basic earnings per share calculation, adjusted
for the dilutive effect of stock options and restricted stock equivalents.

The following table sets forth the computation of basic and diluted earnings per share for the quarter and six months
ended March 31, 2015 and 2014, respectively.

C Quarter Ended March Six Months Ended
(in millions, except per share data)

31, March 31,

2015 2014 2015 2014
Numerator:
Net (loss)/earnings for basic and dilutive earnings $(885 ) $98.5 $16.6 $206.4
per share
Denominator:
Weighted-average shares - basic 62.2 62.0 62.1 62.3
Effect of dilutive securities:
Stock options — 0.1 — 0.1
Restricted stock equivalents 0.4 0.5 0.4 0.4
Total dilutive securities 0.4 0.6 0.4 0.5
Weighted-average shares - diluted 62.6 62.6 62.5 62.8
Basic net (loss)/earnings per share $(1.42 ) $1.59 $0.27 $3.31
Diluted net (loss)/earnings per share $(1.41 ) $1.57 $0.27 $3.29

For the quarter and six months ended March 31, 2015 the number of shares considered anti-dilutive was immaterial.
For the quarter and six months ended March 31, 2014, there were approximately 0.4 and 0.1, respectively, of the
Company's outstanding RSEs and stock options not included in the diluted net earnings per share calculation, because
to do so would have been anti-dilutive. In the event that potentially dilutive securities are anti-dilutive on net earnings
per share (i.e. have the effect of increasing EPS because the exercise price is higher than the current share price), the
impact of the securities is not included in the computation.

Note 8 — Goodwill and intangibles, net
The following table sets forth goodwill by segment as of October 1, 2014 and March 31, 2015.

Household Personal Total

Products Care
Balance at October 1, 2014 $37.1 $1,450.3 $1,487.4
Household Products acquisition 1.9 — 1.9
Cumulative translation adjustment (1.0 ) (29.5 ) (30.5 )
Balance at March 31, 2015 $38.0 $1,420.8 $1,458.8
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Total amortizable intangible assets at March 31, 2015 are as follows:

Gross Accumulated Net
Carrying Amount Amortization
To be amortized:
Tradenames/Brands $18.0 $12.7 $5.3
Technology and patents 76.7 63.3 13.4
Customer-related/Other 155.2 69.4 85.8
Total amortizable intangible assets $249.9 $145.4 $104.5

Estimated amortization expense for amortizable intangible assets for the remainder of fiscal 2015 and the years ending
September 30, 2016, 2017, 2018, 2019 and 2020 is approximately $7.6, $15.3, $14.9, $7.4, $6.1 and $5.5,
respectively, and $47.7 thereafter.

The Company had indefinite-lived intangible assets of $1,713.0 ($1,635.0 in Personal Care and $78.0 in Household
Products) at March 31, 2015, a decrease of $14.1 from September 30, 2014 due to changes in foreign currency
translation rates.

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. The Company continuously monitors
changing business conditions, which may indicate that the remaining useful life of goodwill and other intangible
assets may warrant revision or carrying amounts may require adjustment. As part of the fiscal 2014 testing, no
impairment was indicated. Future changes in the judgments, assumptions and estimates that are used in our
impairment testing including discount rates or future operating results and related cash flow projections, could result
in significantly different estimates of the fair values in the future.

Note 9 — Income Taxes

Our six month effective tax rate was 73.7% as compared to 24.9% for the twelve months ended September 30, 2014.
The effective tax rate was unfavorably impacted by the Venezuela deconsolidation charge of $144.5, which had no
accompanying tax benefit. This charge had a 51.3% impact on our effective tax rate in the six months ended March
31, 2015.

Note 10 — Pension plans and other postretirement benefits

The Company has several defined benefit pension plans covering substantially all of its employees in the United
States (U.S.) and certain employees in other countries. The plans provide retirement benefits based on years of service
and on earnings.

The Company also sponsors or participates in a number of other non-U.S. pension and postretirement arrangements,
including various retirement and termination benefit plans, some of which are required by local law or coordinated
with government-sponsored plans, which are not significant in the aggregate and, therefore, are not included in the
information presented below.
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The Company’s net periodic pension benefit cost for these plans are as follows:

Quarter Ended March 31, Six Months Ended March 31,

2015 2014 2015 2014
Service cost $2.1 $3.4 $4.4 $7.1
Interest cost 11.8 13.5 24.0 27.3
Expected return on plan assets (17.6 ) (17.0 ) (354 ) (345
Amortization of prior service cost — — 0.1 —
Amortization of unrecognized net loss 2.3 4.6 4.8 9.3
Settlement charge — — — 0.1
Net periodic benefit cost $(1.4 ) $4.5 $2.1 ) $9.3

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.
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Note 11 — Debt
The Company’s total borrowings were $2,432.2 at March 31, 2015, including $513.2 tied to variable interest rates. The
Company maintains total committed debt facilities of $2,842.2.

The detail of long-term debt for the dates indicated is as follows:

March 31, September 30,
2015 2014

I;(r)ll\/;te Placement, fixed interest rates ranging from 5.2% to 6.6%, due 2015 to $820.0 $900.0

Senior Notes, fixed interest rate of 4.7%, due 2021 600.0 600.0

Senior Notes, fixed interest rate of 4.7%, due 2022, net of discount 499.0 498.9

Total long-term debt, including current maturities 1,919.0 1,998.9

Less current portion 220.0 230.0

Total long-term debt $1,699.0 $1,768.9

Notes payable at March 31, 2015 and September 30, 2014 consisted of notes payable to financial institutions with
original maturities of less than one year of $513.2 and $289.5, respectively, and had a weighted-average interest rate
of 2.2% and 2.1%, respectively.

The Company's Amended and Restated Revolving Credit Agreement, which matures in 2016, was amended in
February 2015 to provide for revolving credit loans and the issuance of letters of credit in an aggregate amount of up
to $750.0 at March 31, 2015. The Company had outstanding borrowings of $340.0 under our revolving credit facility,
recorded within notes payable and $14.2 of outstanding letters of credit. Taking into account outstanding borrowings
and outstanding letters of credit, $395.8 remains available as of March 31, 2015.

Advances under the Company's $150 receivables securitization program, as amended, are not considered debt for
purposes of the Company’s debt compliance covenants, but are included in Notes payable on the balance sheet. At
March 31, 2015 and September 30, 2014, $150.0 and $133.5, respectively, was outstanding under this facility.

In addition, the Company had outstanding international borrowings, recorded within Notes payable, of $23.2 and
$21.0 as of March 31, 2015 and September 30, 2014, respectively.

Under the terms of the Company’s credit agreement, the ratio of the Company’s indebtedness to its earnings before
interest taxes depreciation and amortization (EBITDA), as defined in the agreement and detailed below, cannot be
greater than 4.0 to 1, and may not remain above 3.5 to 1 for more than four consecutive quarters. If and so long as the
ratio is above 3.5 to 1 for any period, the Company is required to pay additional interest expense for the period in
which the ratio exceeds 3.5 to 1. The interest rate margin and certain fees vary depending on the indebtedness to
EBITDA ratio. Under the Company’s private placement note agreements, indebtedness to EBITDA may not be greater
than 4.0 to 1; if the ratio is above 3.5 to 1 for any quarter, the Company is required to pay additional interest on the
private placement notes of 0.75% per annum for each quarter until the ratio is reduced to not more than 3.5 to 1. In
addition, under the credit agreement, the ratio of its current year earnings before interest and taxes (EBIT), as defined
in the agreement, to total interest expense must exceed 3.0 to 1. Under the credit agreement, EBITDA is defined as net
earnings, as adjusted to add-back interest expense, income taxes, depreciation and amortization, all of which are
determined in accordance with GAAP. In addition, the credit agreement allows certain non-cash charges such as stock
award amortization and asset write-offs including, but not limited to, impairment and accelerated depreciation, to be
“added-back” in determining EBITDA for purposes of the indebtedness ratio. Severance and other cash charges incurred
as a result of restructuring and realignment activities as well as expenses incurred in acquisition integration activities
are included as reductions in EBITDA for calculation of the indebtedness ratio. In the event of an acquisition,
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EBITDA is calculated on a pro forma basis to include the trailing twelve-month EBITDA of the acquired company or
brands. Total debt is calculated in accordance with GAAP, but excludes outstanding borrowings under the receivable
securitization program. EBIT is calculated in a fashion identical to EBITDA except that depreciation and amortization
are not “added-back”. Total interest expense is calculated in accordance with GAAP.

18

28



Edgar Filing: ENERGIZER HOLDINGS INC - Form 10-Q

The Company’s ratio of indebtedness to its EBITDA was 3.3 to 1, and the ratio of its EBIT to total interest expense
was 4.7 to 1, as of March 31, 2015. In addition to the financial covenants described above, the credit agreements and
the note purchase agreements contain customary representations and affirmative and negative covenants, including
limitations on liens, sales of assets, subsidiary indebtedness, mergers and similar transactions, changes in the nature of
the business of the Company and transactions with affiliates. If the Company fails to comply with the financial
covenants referred to above or with other requirements of the credit agreement or private placement note agreements,
the lenders would have the right to accelerate the maturity of the debt. Acceleration under one of these facilities would
trigger cross defaults on other borrowings.

Aggregate maturities of long-term debt, including current maturities, at March 31, 2015 are as follows: $220.0 in one
year, $290.0 in two years, $310.0 in three years, zero in four years, zero in five years and $1,100.0 thereafter.

Subsequent to the quarter, on April 29, 2015, we entered into a 364-day Term Loan Credit Agreement to borrow up to
$1 billion under a senior unsecured loan facility (the “Bridge Facility”). No loans are currently outstanding under the
Bridge Facility. In connection with entering into the Bridge Facility, we issued an irrevocable notice of prepayment to
the holders of our Private Placement notes in the outstanding principal amount of $820. Energizer intends to prepay
these notes in May 2015, from the proceeds of an advance from the Bridge Facility. As a result of the prepayment, we
expect to incur approximately $60 in make-whole payments to note holders.

At March 31, 2015, substantially all of the Company's cash balances were located outside 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 the Company, 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 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 of both independent companies are
completed.

The counterparties to deposits consist of a number of major financial institutions. The Company consistently monitors
positions with, and credit ratings of, counterparties both internally and by using outside ratings agencies.

Note 12 — Shareholders' Equity

Beginning in September 2000, the Company’s Board of Directors approved a series of resolutions authorizing the
repurchase of shares of Energizer common stock, with no commitments by the Company to repurchase such shares. In
April 2012, the Board of Directors approved the repurchase of up to ten million shares. During the quarter ended
March 31, 2015, the Company did not repurchase any shares of the Company's common stock, other than a small
number of shares related to the net settlement of certain stock awards for tax withholding purposes. The Company has
approximately five million shares remaining under the above noted Board authorization to repurchase its common
stock in the future. Future share repurchases, if any, would be made on the open market, privately negotiated
transactions or otherwise, in such amounts and at such times as the Company deems appropriate based upon
prevailing market conditions, business needs and other factors.

29



Edgar Filing: ENERGIZER HOLDINGS INC - Form 10-Q

On November 3, 2014, the Company's Board of Directors declared a dividend for the first quarter of fiscal 2015 of
$0.50 per share of Common Stock, which was paid on December 16, 2014. The dividend paid totaled $31.1.

On January 26, 2015, the Company's Board of Directors declared a dividend for the second quarter of fiscal 2015 of
$0.50 per share of Common Stock, which was paid on March 18, 2015. The dividend paid totaled $31.1.

Subsequent to the quarter, on April 27, 2015, the Company's Board of Directors declared a dividend for the third

quarter of fiscal 2015 of $0.50 per share of Common Stock, which will be paid on June 10, 2015 and is expected to be
approximately $31.
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Note 13 — Financial Instruments and Risk Management

At times, the Company enters into contractual arrangements (derivatives) to reduce its exposure to foreign currency,
interest rate and commodity price risks. The section below outlines the types of derivatives that existed at March 31,
2015 and September 30, 2014, as well as the Company’s objectives and strategies for holding derivative instruments.

Commodity Price Risk The Company uses raw materials that are subject to price volatility. At times, the Company
has used, and 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 derivative or hedging instruments for future purchases of raw materials or commodities.

Foreign Currency Risk A significant share of the Company’s sales are tied to currencies other than the U.S. dollar, the
Company’s reporting currency. As such, a weakening of currencies relative to the U.S. dollar can have a negative
impact to reported earnings. Conversely, strengthening of currencies relative to the U.S. dollar can improve reported
results. The primary currencies to which the Company is exposed include the Euro, the Japanese Yen, the British
pound, the Canadian dollar and the Australian dollar.

Additionally, the Company’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 Consolidated Statements of Earnings and Comprehensive Income (Condensed). The
primary currency to which the Company’s foreign subsidiaries are exposed is the U.S. dollar.

Interest Rate Risk The Company has interest rate risk with respect to interest expense on variable rate debt. At March
31, 2015, the Company had $513.2 of variable rate debt outstanding, which was primarily outstanding borrowings
under the Company's receivable securitization program and its Revolving Credit Agreement.

Cash Flow Hedges At March 31, 2015, the Company maintains a cash flow hedging program related to foreign
currency risk. These derivative instruments have a high correlation to the underlying exposure being hedged and have
been deemed highly effective for accounting purposes in offsetting the associated risk.

The Company enters into a series of forward currency contracts to hedge the cash flow uncertainty of forecasted
inventory purchases due to currency fluctuations. These transactions are accounted for as cash flow hedges. The
Company had an unrealized pre-tax gain of $26.9 and $14.5 at March 31, 2015 and September 30, 2014, respectively,
on these forward currency contracts accounted for as cash flow hedges included in Accumulated other comprehensive
loss on the Consolidated Balance Sheets (Condensed). Assuming foreign exchange rates versus the U.S. dollar remain
at March 31, 2015 levels over the next twelve months, approximately $26.6 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. There were 80 open foreign currency contracts at March 31, 2015 with a
total notional value of approximately $286.

Derivatives not Designated in Hedging Relationships The Company held a share option with a major financial
institution to mitigate the impact of changes in certain of the Company’s deferred compensation liabilities, which are
tied to the Company’s common stock price. The contract matured in November 2014. Period activity related to the
share option is classified in the same category in the cash flow statement as the period activity associated with the
Company’s deferred compensation liability, which is cash flow from operations.
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The Company 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 are expected to be offset
by exchange gains or losses on the underlying exposures, thus they are not subject to significant market risk. The
change in estimated fair value of the foreign currency contracts for the quarter and six months ended March 31, 2015
resulted in income of $0.3 and $5.4, respectively, and income of $1.9 and $10.7, respectively, for the quarter and six
months ended March 31, 2014 and was recorded in Other financing items, net on the Consolidated Statements of
Earnings and Comprehensive Income (Condensed). There were 13 open foreign currency derivative contracts which
are not designated as cash flow hedges at March 31, 2015, with a total notional value of approximately $210.
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The following table provides estimated fair values as of March 31, 2015 and September 30, 2014, and the amounts of
gains and losses on derivative instruments classified as cash flow hedges for the quarter and six months ended March
31,2015 and 2014.

For the Quarter Ended For the Six Months Ended
AtMarch 31,2015 o oh 31, 2015 March 31, 2015
Gain/(Loss) Gain/(Loss)
. . Estimated Fair Gain/(Loss) Reclassified Gain/(Loss) Reclassified
Derivatives designated as Cash . . . .
Flow Hedging Relationships Va}lue?, .Asset Recogmzed From OCI 1nt9 Recogmzed From OCI 1ntq
(Liability) (1) (2) in OCI (3) Income(Effectivein OCI (3)  Income(Effective
Portion) (4) (5) Portion) (4) (5)
Foreign currency contracts $26.9 $14.8 $ 89 $26.9 $ 145
Total $26.9 $14.8 $ 89 $26.9 $ 145
At September 30, For the Quarter Ended For the Six Months Ended
2014 March 31, 2014 March 31, 2014
Gain/(Loss) Gain/(Loss)
. . Estimated Fair Gain/(Loss) Reclassified Gain/(Loss) Reclassified
Derivatives designated as Cash . . . .
Flow Hedging Relationships Va}lue?, .Asset Recogmzed From OCI 1ntq Recogmzed From OCI 1ntq
(Liability) (1) (2) in OCI (3) Income(Effectivein OCI (3)  Income(Effective
Portion) (4) (5) Portion) (4) (5)
Foreign currency contracts $14.5 $(1.2 ) $ 26 $34 $ 49
Total $14.5 $(1.2 ) $ 26 $3.4 $ 49

(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)OCl is defined as other comprehensive income.

) 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.

The following table provides estimated fair values as of March 31, 2015 and September 30, 2014, and the amounts of

gains and losses on derivative instruments not classified as cash flow hedges for the quarter and six months ended

March 31, 2015 and 2014, respectively.

For the Quarter Ended  For the Six Months Ended
At March 31, 2015 March 31, 2015 March 31, 2015

Derivatives not designated as Estimated Fair Value Asset Gain/(Loss) Recognized Gain/(Loss) Recognized in

gzlsfﬁil;’s‘z;edgmg (Liability) in Income (1) Income (1)
Share option (2) $— $— $0.5
Foreign currency contracts 4.8 ) 0.3 54

Total $(4.8 ) $0.3 $5.9

For the Quarter Ended  For the Six Months Ended
At September 30,2014\ 1 en 31, 2014 March 31, 2014
Derivatives not designated as
Cash Flow Hedging

Relationships

Estimated Fair Value Asset Gain/(Loss) Recognized Gain/(Loss) Recognized in
(Liability) in Income (1) Income (1)
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Share option $5.6 $2.2 ) $5.2

Foreign currency contracts 33 1.9 10.7

Total $8.9 $(0.3 ) $159

(I)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.
The Company held a share option with a major financial institution, which matured in November 2014 and was
subsequently not renewed.

2)
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The following table provides financial assets and liabilities as of March 31, 2015 and September 30, 2014 as required
by applicable accounting guidance for balance sheet offsetting:

Offsetting of derivative assets

At March 31, 2015 At September 30, 2014
Gross Net amounts Gross Net amounts
Gross Gross
amounts of assets amounts of assets
Lo Balance Sheet amounts of ) . amounts of ) )
Description location recoenized offset in the presented in recoenized offset in the presented in
asseti Balance the Balance assetg;, Balance the Balance
Sheet Sheet Sheet Sheet
Foreign Other Current
Currency Assets, Other $29.9 $(0.2 ) $29.7 $19.8 $0.4 ) $19.4

Contracts Assets

Offsetting of derivative liabilities

At March 31, 2015 At September 30, 2014
Gross Net amounts Gross Net amounts
Gross e Gross R
amounts of liabilities amounts of liabilities
Lo Balance Sheet amounts of ) . amounts of . )
Description . . offset in the presented in . offset in the presented in
location recognized recognized
liabilities Balance the Balance liabilities Balance the Balance
Sheet Sheet Sheet Sheet
) Other Current
Foreign Liabilities
Currency Other ’ $(7.7 ) $0.1 $(7.6 ) $(1.8 ) $0.2 $(1.6 )
Contracts ey eqels
Liabilities

The net amounts of derivative assets and liabilities are reconciled to the individual line item amounts presented in the
Consolidated Balance Sheet (Condensed).

Fair Value Hierarchy Accounting guidance on fair value measurements for certain financial assets and liabilities
requires that assets and liabilities carried at fair value be classified in one of the following three categories:

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.
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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 the Company’s 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 $(152.3 ) $(157.3 )
Derivatives - Foreign Currency Contracts 22.1 17.8
Share Option — 5.6
Net Liabilities at estimated fair value $(130.2 ) $(133.9 )

The Company held a share option with a major financial institution, which matured in November 2014 and was
subsequently not renewed.

At March 31, 2015 and September 30, 2014, the Company had no level 1 or level 3 financial assets or liabilities.

At March 31, 2015 and September 30, 2014, the fair market value of fixed rate long-term debt was $1,976.6 and
$2,056.5, respectively, compared to its carrying value of $1,919.0 and $1,998.9, respectively. The estimated fair value
of the long-term debt is estimated using yields obtained from independent pricing sources for similar types of
borrowing arrangements. The estimated fair value of fixed rate long-term debt has been determined based on level 2
inputs.

Due to the nature of cash and cash equivalents and short-term borrowings, including notes payable, carrying amounts
on the balance sheets approximate fair value. The estimated fair value of cash and cash equivalents and short-term
borrowings have been determined based on level 2 inputs.

At March 31, 2015, the estimated fair value of foreign currency contracts, is the amount that the Company 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 the deferred compensation liability is determined based upon the quoted market prices of the
Energizer Common Stock Unit Fund as well as other investment options that are offered under the plan.
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Note 14 — 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/Postretiremenitledging

. . . . Total

Translation Activity Activity

Adjustments
Balance at September 30, 2014 $(78.2 )$ (202.8 ) $9.9 $(271.1
OCI before reclassifications (173.1 )7.5 (1.0 )(166.6
Venezuela deconsolidation charge 33.7 — — 33.7
Reclassifications to earnings — 2.9 10.2 13.1
Balance at March 31, 2015 $(217.6 )$ (1924 ) $19.1 $(390.9

The following table presents the reclassifications out of AOCI:

For the Quarter For the Six

Ended
March 31,
2015

Amount
Reclassified
from AOCI (1)

Details of AOCI Components

Gains and losses on cash flow
hedges

$8.9

8.9

(2.6 )

$6.3
Amortization of defined benefit
pension/postretirement items

Foreign exchange contracts

Prior service costs (0.1 )
Actuarial losses 2.1
Settlement gain —
2.0
0.7 )
$1.3
Foreign currency translation
adjustments
Venezuela deconsolidation $33.7
charge
$33.7
Total reclassifications for the $413

period

Months Ended
March 31,
2015

Amount
Reclassified
from AOCI (1)

$14.5

14.5
4.3 )
$10.2

4.4
4.4

(1.5 )
$2.9

$33.7

$33.7

$46.8

(1) Amounts in parentheses indicate debits to profit/loss.

2

For the QuarterFor the Six

Ended Months Ended
March 31, March 31,
2014 2014

Affected Line Item in
Amount Amount the Consolidated
Reclassified  Reclassified Statements of
from AOCI (1) from AOCI (1)

Earnings

$2.6 $4.9
net

2.6 4.9 Total before tax

(1.1 )(2.2 ) Tax expense

$1.5 $2.7 Net of tax

— — (2)

4.6 9.3 2)

— 0.1 2)

4.6 9.4 Total before tax

(1.6 )(3.3 ) Tax expense

$3.0 $6.1 Net of tax
Venezuela

$— $— deconsolidation
charge

$— $—

$4.5 $8.8 Net of tax

Other financing items,
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These AOCI components are included in the computation of net periodic benefit cost (see Note 10 for further
details).

38



Edgar Filing: ENERGIZER HOLDINGS INC - Form 10-Q

Note 15 — Supplemental Financial Statement Information

Inventories

Raw materials and supplies

Work in process

Finished products

Total inventories

Other Current Assets

Miscellaneous receivables

Deferred income tax benefits

Prepaid expenses

Value added tax collectible from customers
Income taxes receivable

Other

Total other current assets

Property, Plant and Equipment

Land

Buildings

Machinery and equipment

Construction in progress

Total gross property

Accumulated depreciation

Total property, plant and equipment, net
Other Current Liabilities

Accrued advertising, sales promotion and allowances
Accrued trade allowances

Accrued salaries, vacations and incentive compensation
Income taxes payable

Returns reserve

2013 restructuring reserve

Spin restructuring

Spin-off accrual

Other

Total other current liabilities

Other Liabilities

Pensions and other retirement benefits
Deferred compensation

Other non-current liabilities

Total other liabilities

Note 16 — Recently issued accounting pronouncements

March 31,
2015

$98.1
133.3
426.5
$657.9

$51.6
137.6
138.4
41.9
87.4
333
$490.2

$40.2
287.3
1,781.4
61.8
2,170.7
(1,456.1
$714.6

$88.5
74.4
64.7
42.2
23.6
214
325
27.7
228.8
$603.8

$300.6
152.3
105.2
$558.1

September 30,
2014

$92.6
120.3
404.0
$616.9

$74.4
136.3
117.3
48.0
71.1
41.6
$488.7

$42.5
296.4
1,804.6
534
2,196.9
)(1,445.2
$751.7

$106.0
82.6
113.2
42.5
45.4
26.4
12.9
228.1
$657.1

$342.3
157.3
93.1
$592.7

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 the Company 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
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upon adoption. The Company is in the process of evaluating the impact the revised guidance will have on its financial
statements.

Note 17 — Legal Proceedings/Contingencies

The Company and its affiliates are subject to a number of legal proceedings in various jurisdictions arising out of its
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. 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.

Note 18 — Guarantor and Non-Guarantor Financial Information - (Unaudited)

The Company's notes issued in May 2011 and May 2012 (collectively the "Notes") are fully and unconditionally
guaranteed on a joint and several basis by the Company's existing and future direct and indirect domestic subsidiaries
that are guarantors of any of the Company's credit agreements or other indebtedness for borrowed money (the
“Guarantors”). The Guarantors are 100% owned either directly or indirectly by the Company and jointly and severally
guarantee the Company's obligations under the Notes and substantially all of the Company's other outstanding
indebtedness. The Company's subsidiaries organized outside of the U.S. and certain domestic subsidiaries, which are
not guarantors of any of the Company's other indebtedness, (collectively, the “Non-Guarantors”) do not guarantee the
Notes. The subsidiary guarantee with respect to the Notes is subject to release upon sale of all of the capital stock of
the Subsidiary Guarantor; if the guarantee under the Company's credit agreements and other indebtedness for
borrowed money is released or discharged (other than due to payment under such guarantee); or when the
requirements for legal defeasance are satisfied or the obligations are discharged in accordance with the indenture.

Set forth below are the condensed consolidating financial statements presenting the results of operations, financial
position and cash flows of the Parent Company (Energizer Holdings, Inc.), the Guarantors on a combined basis, the
Non-Guarantors on a combined basis and eliminations necessary to arrive at the information for the Company as
reported, on a consolidated basis. Eliminations represent adjustments to eliminate investments in subsidiaries and
intercompany balances and transactions between or among the Parent Company, the Guarantor and the Non-Guarantor
subsidiaries.
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Net Sales
Cost of products sold
Gross Profit

Selling, general and administrative expense
Advertising and sales promotion expense
Research and development expense
Venezuela deconsolidation charge

Spin restructuring

2013 restructuring

Interest expense

Intercompany interest (income)/expense
Other financing items, net

Intercompany service fees

Equity in earnings of subsidiaries
(Loss)/Earnings before income taxes
Income tax provision

Net (loss)/earnings

Statement of Comprehensive Income:
Net (loss)/earnings

Consolidated Statements of Earnings (Condensed)

For the Quarter Ended March 31, 2015

Parent
Company
$—

28.1
(27.5

54.4
97.5
9.0
$(88.5

$(88.5

Other comprehensive (loss)/income, net of tax (66.4

Total comprehensive (loss)/income

27

$(154.9

Guarantors

$662.8
387.3
275.5

90.7
64.6
21.9
129.8
9.1
6.0
)27.5
0.1
2.9
(324
)(44.7
)11.8
)$(56.5

)$(56.5
)(23.8
)$(80.3

Non-Guarantors Eliminations

$ 558.8
331.5
2273

90.8
434
0.4
14.7
36.4
0.9
0.8
5.4
2.9
)—
)48.2
13.7
)$ 345

)$ 345
)(67.3
)$ (32.8

$(213.6
(212.3
(1.3

0.1

$22.0
) 91.1
) $113.1

Total

)$1,008.0
)506.5
)501.5

224.0
)107.9

22.3
144.5
45.5
6.9
28.9

(73.2
)15.3
$(88.5

$(88.5
(66.4
$(154.9

42



Edgar Filing: ENERGIZER HOLDINGS INC - Form 10-Q

Net Sales
Cost of products sold
Gross Profit

Selling, general and administrative expense
Advertising and sales promotion expense
Research and development expense
Venezuela deconsolidation charge

Spin restructuring

2013 restructuring

Interest expense

Intercompany interest (income)/expense
Other financing items, net

Intercompany service fees

Equity in earnings of subsidiaries
Earnings before income taxes

Income tax provision

Net earnings

Statement of Comprehensive Income:
Net Earnings

Other comprehensive (loss)/income, net of tax(119.8

Total comprehensive (loss)/income

28

Consolidated Statements of Earnings (Condensed)

For the Six Months Ended March 31, 2015
Parent

Guarantors

Company
$— $1,273.3 $ 1,189.0
— 763.7 705.0
— 509.6 484.0
66.5 186.8 189.0
— 110.3 82.9
— 43.3 1.0
— 129.8 14.7
— 10.0 38.3
— 11.6 (5.2 )
55.9 — 1.7
(54.8 )54.8 —
— 0.3 9.0 )
— 4.2 4.2 )
(70.6 )(133.7 )—
3.0 92.2 174.8
(13.6 )26.6 36.1
$16.6 $65.6 $ 138.7
$16.6 $65.6 $ 138.7

)(58.3 )(121.4 )
$(103.2 )$7.3 $ 173

Non-Guarantors Eliminations

$(415.9
(413.0
(2.9

0.2

2.7
$(204.3

$(204.3
179.7
$(24.6

Total

)$2,046.4
) 1,055.7
)990.7

442.3
)193.0
443

144.5

48.3
6.4

57.6
(8.7

)63.0
)46.4
)$16.6

)$16.6
(119.8
)$(103.2
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Consolidated Statements of Earnings (Condensed)
For the Quarter Ended March 31, 2014

Parent Guarantors Non-Guarantors Eliminations Total

Company
Net Sales $— $659.5 $ 582.8 $(179.9 )$1,062.4
Cost of products sold — 392.9 340.5 (179.3 )554.1
Gross Profit — 266.6 242.3 (0.6 )508.3
Selling, general and administrative expense — 99.6 100.9 0.3 )200.2
Advertising and sales promotion expense — 48.3 48.9 (0.1 )97.1
Research and development expense — 22.2 0.5 — 22.7
2013 restructuring — 14.6 8.1 — 22.7
Interest expense 30.3 — 1.0 — 31.3
Intercompany interest (income)/expense (29.7 )29.8 — (0.1 )—
Other financing items, net — 0.2 (1.7 ) — (1.5
Intercompany service fees — 2.0 (1.9 ) (0.1 )—
Equity in earnings of subsidiaries (99.6 )(67.4 )— 167.0 —
Earnings before income taxes 99.0 117.3 86.5 (167.0 )135.8
Income tax provision 0.5 19.5 17.3 — 37.3
Net earnings $98.5 $97.8 $ 69.2 $(167.0 )$98.5
Statement of Comprehensive Income:
Net Earnings $98.5 $97.8 $ 69.2 $(167.0 )$98.5
Other comprehensive income/(loss), net of tax 2.1 1.3 0.4 ) (0.9 )2.1
Total comprehensive income $100.6 $99.1 $ 68.8 $(167.9 )$100.6
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Net Sales
Cost of products sold
Gross Profit

Selling, general and administrative expense
Advertising and sales promotion expense
Research and development expense

2013 restructuring

Interest expense

Intercompany interest (income)/expense
Other financing items, net

Intercompany service fees

Equity in earnings of subsidiaries
Earnings before income taxes

Income tax provision

Net earnings

Statement of Comprehensive Income:
Net Earnings

Consolidated Statements of Earnings (Condensed)
For the Six Months Ended March 31, 2014

Other comprehensive income/(loss), net of tax6.5

Total comprehensive income

30

Parent Guarantors  Non-Guarantors Eliminations

Company

$— $1,285.7 $ 1,226.2 $(335.6

— 782.7 706.6 (333.1

— 503.0 519.6 2.5

— 200.8 203.2 0.3

— 93.1 85.2 0.2

— 43.6 1.0 —

— 32.3 14.8 —

60.4 — 2.1 —

(59.3 )59.4 — (0.1

— 0.3 (3.8 ) —

— 4.1 4.0 ) (0.1

(209.0 )(167.6 )— 376.6

207.9 237.0 221.1 (378.4

1.5 33.2 48.3 (1.8

$206.4 $203.8 $172.8 $(376.6

$206.4 $203.8 $172.8 $(376.6
0.6 )1.5 0.9

$212.9 $203.2 $174.3 $(377.5

Total

)$2,176.3
)1,156.2
) 1,020.1

)403.7
)178.1
44.6
47.1
62.5

)—
3.5
)—
)287.6
)81.2
)$206.4

)$206.4
)6.5
)$212.9
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Parent
Guarantors
Company

Assets
Current assets

Cash and cash equivalents $— $15.3

Trade receivables, net (a) — 8.9

Inventories — 395.8

Other current assets — 283.6

Total current assets — 703.6

Investment in subsidiaries 7,237.9 2,184.1
Intercompany receivables, net (b) — 4,122.4
Intercompany notes receivable (b) 1,956.3 1.9
Property, plant and equipment, net — 412.5
Goodwill — 1,086.5
Other intangible assets, net — 1,646.4
Other assets 7.4 31.2

Total assets $9,201.6 $10,188.6
Liabilities and Shareholders' Equity
Current liabilities $600.4 $456.5
Intercompany payables, net (b) 4,538.9 —
Intercompany notes payable (b) — 1,967.0
Long-term debt 1,699.0 —
Deferred income tax liabilities — 457.5
Other liabilities — 395.6

Total liabilities 6,838.3 3,276.6

Total shareholders' equity 2,363.3 6,912.0

(a) Trade receivables, net for the Non-Guarantors includes $235.3 at March 31, 2015 of U.S. trade receivables sold
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Consolidated Balance Sheets (Condensed)

March 31, 2015

Total liabilities and shareholders' equity $9,201.6 $10,188.6

Non-Guarantors Eliminations

$ 1,099.0
440.0
309.7
192.1
2,040.8
416.5
10.7
302.1
372.3
171.1
66.7

$ 3,380.2

$ 6445

1.9

28.2
162.5
837.1
2,543.1

$ 3,380.2

$—
(47.6
14.5
(33.1
(9,422.0
(4,538.9
(1,968.9

$(15,962.9

$—
(4,538.9
(1,968.9

(6,507.8
(9,455.1
$(15,962.9

Total

$1,114.3

448.9
)657.9

490.2
)2,711.3

)$6,807.5

$1,701.4

)4.444.2
)2,363.3
)$6,807.5

from the Guarantors to Energizer Receivables Funding Corp ("ERF"), a 100% owned, special purpose subsidiary,
which is a non-guarantor of the Notes. These receivables are used by ERF to securitize the borrowings under the

Company's receivable securitization facility. The trade receivables are short-term in nature (on average less than 90

days). As payment of the receivable obligation is received from the customer, ERF remits the cash to the Guarantors
in payment for the purchase of the receivables. Cost and expenses paid by ERF related to the receivable securitization
facility are re-billed to the Guarantors by way of intercompany services fees.

(b) Intercompany activity includes notes that bear interest due from the Guarantors to the Parent Company. Interest

rates on these notes approximate the interest rates paid by the Parent on third party debt. Additionally, other
intercompany activities include product purchases between Guarantors and Non-Guarantors, charges for services
provided by the parent and various subsidiaries to other affiliates within the consolidated entity and other
intercompany activities in the normal course of business.
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Consolidated Balance Sheets (Condensed)
September 30, 2014

Parent Guarantors  Non-Guarantors Eliminations Total
Company
Assets
Current assets
Cash and cash equivalents $— $3.3 $ 1,125.7 $— $1,129.0
Trade receivables, net (a) — 6.5 488.5 — 495.0
Inventories — 336.9 321.0 (41.0 )616.9
Other current assets 0.1 253.2 223.6 11.8 488.7
Total current assets 0.1 599.9 2,158.8 (29.2 )2,729.6
Investment in subsidiaries 7,287.0 2,204.6 — (9,491.6 )—
Intercompany receivables, net (b) — 4,336.9 337.3 (4,674.2 )—
Intercompany notes receivable (b) 2,038.3 1.9 12.6 (2,052.8 )—
Property, plant and equipment, net — 417.6 334.1 — 751.7
Goodwill — 1,086.5 400.9 — 1,487.4
Other intangible assets, net — 1,653.2 194.1 — 1,847.3
Other assets 8.3 35.0 69.4 — 112.7
Total assets $9,333.7 $10,335.6  $ 3,507.2 $(16,247.8 )$6,928.7
Liabilities and Shareholders' Equity
Current liabilities $368.3 $531.4 $ 674.0 $— $1,573.7
Intercompany payables, net (b) 4,674.2 — — (4,674.2 )—
Intercompany notes payable (b) — 2,050.9 1.9 (2,052.8 )—
Long-term debt 1,768.9 — — — 1,768.9
Deferred income tax liabilities — 4423 28.8 — 471.1
Other liabilities — 410.3 182.4 — 592.7
Total liabilities 6,811.4 3,434.9 887.1 (6,727.0 )4,406.4
Total shareholders' equity 2,522.3 6,900.7 2,620.1 (9,520.8 )2,522.3
Total liabilities and shareholders' equity $9,333.7 $10,335.6  $ 3,507.2 $(16,247.8 )$6,928.7

(a) Trade receivables, net for the Non-Guarantors includes $247.9 at September 30, 2014 of U.S. trade receivables
sold from the Guarantors to Energizer Receivables Funding Corp ("ERF"), a 100% owned, special purpose subsidiary,
which is a non-guarantor of the Notes. These receivables are used by ERF to securitize the borrowings under the
Company's receivable securitization facility. The trade receivables are short-term in nature (on average less than 90
days). As payment of the receivable obligation is received from the customer, ERF remits the cash to the Guarantors
in payment for the purchase of the receivables. Cost and expenses paid by ERF related to the receivable securitization
facility are re-billed to the Guarantors by way of intercompany services fees.

(b) Intercompany activity includes notes that bear interest due from the Guarantors to the Parent Company. Interest
rates on these notes approximate the interest rates paid by the Parent on third party debt. Additionally, other
intercompany activities include product purchases between Guarantors and Non-Guarantors, charges for services
provided by the parent and various subsidiaries to other affiliates within the consolidated entity and other
intercompany activities in the normal course of business.
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Net cash flow (used by)/from operations
Cash Flow from Investing Activities
Capital expenditures
Change related to Venezuelan
operations
Acquisitions, net of cash acquired
Proceeds from sale of assets
Proceeds from intercompany notes
Intercompany receivable/payable,
net
Payment for equity contributions
Change in restricted cash
Net cash (used by)/from investing
activities
Cash Flow from Financing Activities
Cash payments on debt with original
maturities greater than 90 days
Net increase (decrease) in debt with
original maturities of 90 days or less
Payments for intercompany notes
Cash dividends paid
Proceeds from issuance of common
stock, net
Excess tax benefits from share-
based payments
Intercompany receivable/payable,
net
Proceeds for equity contributions
Net cash from/(used by) financing
activities
Effect of exchange rate changes on
cash
Net increase/(decrease) in cash and cash
equivalents
Cash and cash equivalents, beginning
of period
Cash and cash equivalents, end of
period
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Consolidated Statements of Cash Flows (Condensed)

For the Six Months Ended March 31, 2015

Parent
Company
$09.2

(80.2
205.0
(62.1
4.3
9.2

58.0

134.2

Guarantors

)$(35.1

27.3

(111

)(58.0
0.6

)(97.0

)—
0.3

(80.0
)—

2244

144.1

12.0

33

$15.3

Non-Guarantors Eliminations

)$ 1241

)(9.7
(93.8

)—
13.8

)(19.4

)—
13.9

)(95.2

0.6
20.0

(75.6
(26.7
1,125.7

$ 1,099.0

$—

(80.0
) 282.4
0.6

) 203.0

(282.4
0.6
(203.0

)_
)_

Total
$79.8

(37.0
(93.8

(111
13.8

)_

13.9
(114.2

(80.2
224.1
(62.1
4.3
9.2
)—

)—
)95.3

(75.6
(14.7
1,129.0

$1,114.3
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Net cash flow (used by)/from operations
Cash Flow from Investing Activities
Capital expenditures
Acquisitions, net of cash acquired
Proceeds from sale of assets
Proceeds from intercompany notes
Intercompany receivable/payable, net
Payment for equity contributions
Other, net
Net cash (used by)/from investing
activities
Cash Flow from Financing Activities
Net increase in debt with original
maturities of 90 days or less
Payments for intercompany notes
Common stock purchased
Cash dividends paid
Proceeds from issuance of common
stock, net
Excess tax benefits from share-based
payments
Intercompany receivable/payable, net
Proceeds for equity contributions
Intercompany dividend
Net cash from/(used by) financing
activities
Effect of exchange rate changes on cash
Net (decrease)/increase in cash and cash
equivalents
Cash and cash equivalents, beginning of
period
Cash and cash equivalents, end of period
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Consolidated Statements of Cash Flows (Condensed)
For the Six Months Ended March 31, 2014

Parent
Company
$(29.7

80.0

(944
(62.1

25

8.0
$5.0

Guarantors

)$119.0

(21.1
(50.1
33
0.4
)(176.3
0.7

)(244.5

1.7

8.4
$9.1

Non-Guarantors Eliminations

$ 146.5

)(15.3
)(135.2
1.0

)(44.5
)—
0.2

)(194.2

47.2
0.4

0.7
6.9

40.6
2.8
4.3

981.9
$ 977.6

$(6.9

)_
)_

0.4
) 300.8
0.7

) —
) 301.1

(300.8
0.7
) 6.9

(294.2

)_

$—

Total

)$228.9
(36.4 )
(185.3 )
4.3

)—
0.2 )
(217.6 )
128.9
(94.4 )
(62.1 )
2.5
4.4

)—

)—

)(20.7 )
2.8
(6.6 )
998.3
$991.7
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Energizer Holdings, Inc.

Items 2 and 3. Management’s Discussion and Analysis of Financial Condition and Results of Operations, and
Quantitative and Qualitative Disclosures About Market Risk

(In millions, except per share data - Unaudited)

The following discussion is a summary of the key factors management considers necessary in reviewing the historical
results of operations, operating segment results, and liquidity and capital resources of Energizer Holdings, Inc. (the
"Company"). Statements in the Management’s Discussion and Analysis of Financial Condition and Results of
Operations that are not historical may be considered forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. See “Forward-Looking Statements” presented below. The Company reports
results in two segments: Personal Care, which includes wet shave, skin care, feminine care and infant care products
and Household Products, which includes batteries and portable lighting products. This discussion should be read in
conjunction with the accompanying unaudited financial statements and notes thereto for the quarter and six months
ended March 31, 2015 and the Company’s Annual Report on Form 10-K for the fiscal year ended September 30, 2014.

The disclosures within this Management’s Discussion and Analysis of Financial Condition and Results of Operations
are on a consolidated basis for the Company as a whole and do not take into account the planned spin-off of the
Household Products business. For more information on the risks associated with actions related to the planned
spin-off of the Household Products business, see the section entitled ‘“Risk Factors” in this document and in the
Company’s annual report on Form 10-K for the year ended September 30, 2014 and in Item 1a of Part II of this
document.

Non-GAAP Financial Measures

While the Company reports financial results in accordance with accounting principles generally accepted in the U.S.
(“GAAP”), this discussion includes non-GAAP measures. These non-GAAP measures, such as adjusted net earnings,
adjusted net earnings per diluted share, operating results, organic sales, SG&A as a percent of net sales (exclusive of
spin costs, restructuring related charges and integration expenses) and other comparison changes, exclude the impact
of currency devaluations and other currency movements, the costs associated with restructuring and other initiatives,
costs associated with the planned spin-off transaction, certain charges related to the Venezuela deconsolidation charge,
costs associated with acquisitions and integration as well as acquisition inventory valuation, adjustments to prior year
tax accruals, pension curtailment and certain other items as outlined in this document, are not in accordance with, nor
are they a substitute for, GAAP measures. Additionally, we are unable to provide a reconciliation of forward-looking
non-GAAP measures due to uncertainty regarding future restructuring related charges, spin-off related charges, the
impact of fluctuations in foreign currency movements and the cost of raw materials. The Company believes these
non-GAAP measures provide a meaningful comparison to the corresponding historical or future period and assist
investors in performing analysis consistent with financial models developed by research analysts. Investors should
consider non-GAAP measures in addition to, not as a substitute for, or superior to, the comparable GAAP measures.

Industry and Market Data

Unless we indicate otherwise, we base the information concerning our industry contained or incorporated by reference
herein on our general knowledge of and expectations concerning the industry. Our market position, market share and
industry market size is based on our estimates using our internal data and estimates, based on data from various
industry analyses, our internal research and adjustments and assumptions that we believe to be reasonable. We have
not independently verified data from industry analyses and cannot guarantee their accuracy or completeness. In
addition, we believe that data regarding the industry, market size and our market position and market share within
such industry provide general guidance but are inherently imprecise. Further, our estimates and assumptions involve
risks and uncertainties and are subject to change based on various factors, including those discussed in the “Risk
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Factors” section of our Annual Report on Form 10-K for the year ended September 30, 2014. These and other factors
could cause results to differ materially from those expressed in the estimates and assumptions.

Retail sales for purposes of market size, market position and market share information are based on retail sales in U.S.
dollars.
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Forward-Looking Statements

Forward-Looking Statements. This document contains both historical and forward-looking statements.
Forward-looking statements are not based on historical facts but instead reflect our expectations, estimates or
projections concerning future results or events, including, without limitation, statements regarding the planned
spin-off of the Household Products business, the timing of any such spin-off, the future earnings and performance of
Energizer Holdings or any of its businesses, including the Household Products and Personal Care businesses on a
standalone basis if the spin-off is completed. These statements generally can be identified by the use of
forward-looking words or phrases such as "believe," "expect," "expectation," "anticipate,” "may," "could," "intend,"
"belief," "estimate," "plan," "target," "predict," "likely," "will," "should," "forecast,” "outlook," or other similar words
or phrases. These statements are not guarantees of performance and are inherently subject to known and unknown
risks, uncertainties and assumptions that are difficult to predict and could cause our actual results to differ materially
from those indicated by those statements. We cannot assure you that any of our expectations, estimates or projections
will be achieved. The forward-looking statements included in this document are only made as of the date of this
document and we disclaim any obligation to publicly update any forward-looking statement to reflect subsequent
events or circumstances. Numerous factors could cause our actual results and events to differ materially from those
expressed or implied by forward-looking statements, including, without limitation:

non nn

nn "nan

Whether the spin-off of the Household Products business is completed, as expected or at all, and the timing of any
such spin-off;

Whether the conditions to the spin-off can be satisfied and the debt capital structures of each independent business can
be established as expected;

Whether the operational, marketing and strategic benefits of the spin-off can be achieved;

Whether the costs and expenses of the spin-off can be controlled within expectations;

General market and economic conditions;

Market trends in the categories in which we operate;

The success of new products and the ability to continually develop and market new products;

Our ability to attract, retain and improve distribution with key customers;

Our ability to continue planned advertising and other promotional spending and the effectiveness of such spending;
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;

The impact of strategic initiatives, including the planned spin-off of the Household Products business as well as
restructurings, on our relationships with employees, customers and vendors;

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

Our ability to improve operations and realize cost savings;

The impact of foreign currency exchange rates and currency controls, as well as offsetting hedges;

The impact of raw material and other commodity costs;

Goodwill impairment charges resulting from declines in profitability or estimated cash flows related to intangible
assets or market valuations for similar assets;

Costs and reputational damage associated with cyber-attacks or information security breaches;

Our ability to acquire and integrate businesses, and to realize the projected results of acquisitions;

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; or

The impact of legislative or regulatory determinations or changes by federal, state and local, and foreign authorities,
including taxing authorities.
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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 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 Energizer's publicly filed documents, including its
annual report on Form 10-K for the year ended September 30, 2014 and in Item 1a of Part II of this document.
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Highlights / Operating Results

Net loss for the quarter ended March 31, 2015 was $88.5, or $(1.41) per diluted share, compared to net earnings of
$98.5, or $1.57 per diluted share, for the same quarter last year. Net earnings for the six months ended March 31, 2015
were $16.6, or $0.27 per diluted share, compared to $206.4, or $3.29 per diluted share, for the six months ended
March 31, 2014.

Second fiscal quarter results saw organic top-line improvement as a result of the new battery product launch,
EcoAdvanced™, as well as continued margin rate improvement due to savings from the 2013 restructuring project and
lower commodity costs. The second quarter also reflects the impacts of significant weakening in foreign currency
rates versus the U.S. dollar, the Venezuela deconsolidation charge, increased Advertising & Promotion (A&P)
investments in support of innovation launch activity and brand building programs and costs incurred as a result of our
spin transaction and restructuring efforts.

For the six months ended March 31, 2015, results reflect organic top-line declines, the impacts of significant
weakening in foreign currency rates versus the U.S. dollar, the Venezuela deconsolidation charge, increased A&P
investments and costs incurred as a result of our spin transaction and restructuring efforts. Partially offsetting these
decreases were continued margin rate improvements and accretion from the feminine care brands acquisition.

Net earnings and diluted earnings per share (EPS) for the time periods presented were impacted by certain items
related to restructuring and realignment activities, spin restructuring costs, spin transaction costs, Venezuela
deconsolidation charge, acquisition and integration costs and certain other adjustments as described in the tables
below. The impact of these items on reported net earnings and reported net earnings per diluted share are provided
below as a reconciliation of net earnings and net earnings per diluted share to adjusted net earnings and adjusted net
earnings per diluted share, which are non-GAAP measures

Quarter Ended March 31,
Net (Loss)/Earnings Diluted EPS
2015 2014 2015 2014
Net (Loss)/Earnings/Diluted EPS - GAAP (Unaudited) $(88.5 ) $98.5 $(1.41 ) $1.57
Impacts, net of tax: Expense/(Income)
Venezuela deconsolidation charge 144.5 — 2.31 —
Spin costs 31.0 — 0.49 —
Spin restructuring 31.3 — 0.50 —
2013 Restructuring and related costs, net (1) 4.4 17.6 0.07 0.28
Feminine care acquisition/integration costs — 0.7 — 0.01
Acquisition inventory valuation — 1.0 — 0.02
Other realignment/integration 0.4 0.2 0.01 —
Net Earnings/Diluted EPS - adjusted (Non-GAAP) $123.1 $118.0 $1.97 $1.88
Weighted average shares - Diluted 62.6 62.6

(1) Includes net of tax costs of $2.1 for the quarter 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
Consolidated Statements of Earnings and Comprehensive Income (Condensed). Additionally, net of tax costs of $0.3
for the quarter ended March 31, 2014, associated with obsolescence charges related to our restructuring, were included
in Cost of products sold on the Statement of Earnings (Condensed).
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Six Months Ended March 31,

Net Earnings Diluted EPS
2015 2014 2015 2014
Net Earnings/Diluted EPS - GAAP (Unaudited) $16.6 $206.4 $0.27 $3.29
Impacts, net of tax: Expense/(Income)
Venezuela deconsolidation charge 144.5 — 2.31 —
Spin costs 56.8 — 0.91 —
Spin restructuring 33.1 — 0.53 —
2013 Restructuring and related costs, net (1) 33 35.1 0.05 0.56
Feminine care acquisition/integration costs — 3.8 — 0.06
Acquisition inventory valuation — 5.0 — 0.08
Other realignment/integration 0.7 0.3 0.01 —
Adjustments to prior years' tax accruals (2.6 ) — (0.04 ) —
Net Earnings/Diluted EPS - adjusted (Non-GAAP) $252.4 $250.6 $4.04 $3.99
Weighted average shares - Diluted 62.5 62.8

(1) Includes net of tax costs of $0.2 for the six months ended March 31, 2015 and $3.6 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 Consolidated Statements of Earnings and Comprehensive Income
(Condensed). 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 Statement of Earnings
(Condensed).

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

Net Sales - Total Company (In millions - Unaudited)
Quarter and Six Months Ended March 31, 2015

Q2 %Chg Six Months 9%Chg
Net Sales - FY '14 $1,062.4 $2,176.3
Organic 2.6 0.3 % (50.2 ) 2.4 )%
Change in Venezuela results 3.4 03 % 3.9 0.2 %
Impact of currency (60.4 ) (5.7 Y% (105.0 ) (4.8 )%
Incremental impact of acquisition — — % 21.4 1.0 %
Net Sales - FY '15 $1,008.0 (5.1 )% $2,046.4 6.0 )%

Net sales for the quarter were $1,008.0, a decrease of $54.4, or 5.1%, as compared to the prior year quarter, including
a decrease of 5.7% due to an unfavorable movement in currency rates and a benefit of 0.3% due to an increase in
reported net sales in Venezuela. Exclusive of the impact of unfavorable currency movements and the benefit of
increased Venezuela reported net sales, organic net sales increased 0.3% versus the prior year fiscal quarter due to
gains in the Household Products segment.

Net sales for the six months were $2,046.4, a decrease of $129.9, or 6.0%, as compared to the prior year, including a
decrease of 4.8% due to an unfavorable movement in currency rates, a benefit of 0.2% due to an increase in reported
net sales in Venezuela and an increase of 1.0% due to the incremental impact of sales from the feminine care
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acquisition. Exclusive of the impact of unfavorable currency movements, the benefit of increased Venezuela reported
net sales and the incremental impact of sales from the feminine care acquisition, organic net sales decreased 2.4%
versus the prior year due to declines across both segments.
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Gross margin for the second fiscal quarter increased 200 basis points to 49.8%. On a year to date basis, gross margin
as a percentage of net sales was 48.4%, up 150 basis points versus prior year. The increase in gross margin for both
periods was primarily due to savings from the 2013 restructuring project and lower commodity costs.

Total Selling, general and administrative expense (SG&A) was $224.0, or 22.2% of net sales, for the current year
quarter as compared to $200.2, or 18.8% of net sales, for the prior year quarter. Included within the current quarter
results were pre-tax costs of $47.6 related to the spin-off transaction, $0.3 of acquisition/integration costs and $0.1 of
information technology enablement costs (recorded within SG&A, but considered part of the overall 2013
restructuring project). Excluding the year-over-year impact of these items, SG&A as a percent of net sales decreased
90 basis points compared to prior year levels.

On a year to date basis, SG&A as a percent of net sales was 21.6% as compared to 18.5% in the prior fiscal period, up
310 basis points. Included within the current fiscal year results were pre-tax costs of $88.4 related to the spin-off
transaction, $0.6 of acquisition/integration costs and $0.3 of information technology enablement costs (recorded
within SG&A, but are considered part of the overall 2013 restructuring project). Excluding the year-over-year impact
of these items, SG&A as a percent of net sales decreased 80 basis points compared to prior year levels.

For the quarter, A&P was $107.9, or 10.7% of net sales, as compared to $97.1, or 9.1% of net sales in the prior year
quarter. On a year to date basis, A&P spending was approximately $193.0, or 9.4% of net sales as compared to
$178.1, or 8.2% of net sales in the prior year. Spending was increased in both segments in support of innovation
launch activity and brand building programs.

For the quarter and six months ended March 31, 2015, research and development (R&D) expense was $22.3 and
$44.3, respectively, compared to $22.7 and $44.6 for the quarter and six months ended March 31, 2014.

For the quarter and six months ended March 31, 2015, the Company recorded a one-time charge of $144.5 as a result
of deconsolidating our Venezuelan subsidiaries, which had no accompanying tax benefit. The Venezuela
deconsolidation charge was reported on a separate line in the Consolidated Statements of Earnings and
Comprehensive Income (Condensed). See Note 5 to the Condensed Financial Statements.

As announced on April 30, 2014, the Company is pursuing a plan to separate the Household Products and Personal
Care segment into two independent, publicly traded companies. As a result, the Company is incurring incremental
costs to evaluate, plan and execute the transaction. For the quarter and six months ended March 31, 2015, $48.3
($47.6 included in SG&A, $0.7 included in Cost of products sold) and $89.1 ($88.4 included in SG&A, $0.7 included
in Cost of products sold) of pre-tax charges were recorded in the Consolidated Statements of Earnings and
Comprehensive Income (Condensed), respectively. Additionally, the Company recorded $45.5 and $48.3 in pre-tax
spin restructuring charges related to the proposed spin transaction for the quarter and six months ended March 31,
2015, respectively. The spin restructuring charges were reported on a separate line in the Consolidated Statements of
Earnings and Comprehensive Income (Condensed). See further discussion in the subsequent pages.

For the quarter and six months ended March 31, 2015, the Company recorded pre-tax expense of $6.9 and $6.4,
respectively, and $22.7 and $47.1 for the quarter and six months ended March 31, 2014, respectively, related to its
2013 restructuring. Including:

Accelerated depreciation charges of $2.0 and $3.4 for the quarter and six months ended March 31, 2015, and $2.8 and
$7.2 for the quarter and six months ended March 31, 2014, respectively,

Severance and related benefit costs of $1.1 and $4.3 for the quarter and six months ended March 31, 2015, and $5.0
and $10.9 for the quarter and six months ended March 31, 2014, respectively, associated with staffing reductions that
have been identified to date, and
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Consulting, program management and other charges associated with the restructuring of $3.8 and $9.7 for the quarter
and six months ended March 31, 2015, and $14.9 and $29.0 for the quarter and six months ended March 31, 2014,

respectively, and

39

58



Edgar Filing: ENERGIZER HOLDINGS INC - Form 10-Q

Net gain on the sale of fixed assets of $11.0 for the six months ended March 31, 2015 related to the sale of our
Asia battery packaging facility that was closed as part of the 2013 restructuring project.

The 2013 restructuring costs are reported on a separate line in the Consolidated Statements of Earnings and
Comprehensive Income (Condensed). In addition, pre-tax costs of $0.1 and $0.3 for the quarter and six months ended
March 31, 2015, respectively, and $3.2 and $5.5 for the quarter and six months ended March 31, 2014 associated with
certain information technology enablement activities related to the Company's restructuring initiatives were included
in SG&A on the Consolidated Statement of Earnings and Comprehensive Income (Condensed). Additionally, pre-tax
costs of $0.4 for the quarter and six months ended March 31, 2014, associated with obsolescence charges related to
our restructuring, were included in Cost of products sold on the Statement of Earnings (Condensed). These
information technology costs and non-core inventory obsolescence charges are considered part of the total project
costs incurred for the restructuring initiative.

In January 2014, the Company's Board of Directors authorized an expansion of scope of the previously announced
2013 restructuring project and delegated authority to the Company's management to determine the final actions with
respect to the plan. The expansion of scope is expected to generate additional savings and the Company expects to
incur additional charges in order to execute the planned initiatives. Total project restructuring charges are expected to
be approximately $350.

Project-to-date savings total approximately $310 as of March 31, 2015.

Total project-to-date costs are approximately $270 as of March 31, 2015. These amounts are inclusive of certain
information technology enablement costs (included in SG&A) and inventory obsolescence charges (included in Cost
of products sold), both of which are considered part of the overall 2013 restructuring project.

In connection with the feminine care brands acquisition, the Company recorded pre-tax acquisition/integration costs of
$1.0 and $5.9 for the quarter and six months ended March 31, 2014. These amounts are not reflected in the Personal
Care segment, but rather presented as a separate line item below segment profit. Such presentation reflects
management’s view on how segment results are evaluated.

For the six months ended March 31, 2014, the Company recorded a pre-tax inventory valuation adjustment of $8.0
related to the feminine care acquisition representing the increased fair value of the inventory based on the estimated
selling price of the finished goods acquired at the close date less the sum of (a) costs of disposal and (b) a reasonable
profit allowance for the selling effort of the acquiring entity. For the quarter and six months ended March 31, 2014,
the Company recorded $1.6 and $8.0, respectively, within Cost of products sold based upon the write-up and
subsequent sale of inventory acquired in the feminine care acquisition. These amounts are not reflected in the Personal
Care segment, but rather presented as a separate line item below segment profit. Such presentation reflects
management’s view on how segment results are evaluated.

Interest expense was $28.9 and $57.6 for the quarter and six months ended March 31, 2015, down $2.4 and $4.9,
respectively, as compared to the prior year quarter. The decrease in interest expense was due primarily to a lower
interest rate on average debt outstanding.

Other financing income was $5.3 and $8.7 for the quarter and six months ended March 31, 2015, primarily reflecting
the net impact of foreign currency hedging contract gains partially offset by revaluation losses on nonfunctional
currency balance sheet exposures, as compared to income of $1.5 and $3.5 in the prior fiscal year quarter and six
months ended March 31, 2014.
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Our six month effective tax rate was approximately 73.7% as compared to 28.2% in the prior year. The effective tax
rate was unfavorably impacted by the Venezuela deconsolidation charge, which had no accompanying tax benefit.
Excluding the tax impact of the GAAP to non-GAAP reconciling items detailed in the table above and certain prior
year tax adjustments, the year-to-date effective tax rate was 28.3% as compared to 29.3% in the prior fiscal year.
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Proposed Spin-off Transaction

As announced on April 30, 2014, the Company is pursuing a plan to separate the Company’s Household Products and
Personal Care segments into two independent, publicly traded companies. The separation is planned as a tax-free
spin-off to the Company’s shareholders and is expected to be completed by July 1, 2015. The proposed separation is
subject to further due diligence as appropriate and customary conditions, including receipt of regulatory approvals, an
opinion of counsel regarding the tax-free nature of the separation, the effectiveness of a Form 10 filing with the
Securities and Exchange Commission, and final approval by the Company's Board of Directors.

The Company is incurring incremental costs to evaluate, plan and execute the transaction. In addition, the Company
plans to execute certain restructuring initiatives in order to prepare both businesses to operate as stand-alone entities.
The restructuring initiatives include efforts to:

Adapt the global go-to-market footprint to adjust to the future strategies and scale of each stand-alone business;
€Centralize certain back-office functions to increase efficiencies;

QOutsource certain non-core transactional activities; and

Reduce headcount to optimize the cost structures of each stand-alone business

The spin restructuring initiative savings are targeted to offset incremental costs expected to be incurred to develop the
stand-alone organizations. Both businesses are expected to reach a normalized run rate SG&A within three to four
quarters post-spin as several duplicate costs will be maintained for a period of time post spin as we stabilize and
complete restructuring initiatives.

The Company estimates total spin-off and spin restructuring related costs through the close of the spin-off will be
approximately $350 to $425. Included in the range is debt breakage fees of approximately $60 as a result of the April
2015 notice of prepayment to the holders of our Private Placement notes. For further information on this amount, see
Note 11 to the Condensed Financial Statements.

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.

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 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 of both independent companies are
completed.

The Company has incurred the following pre-tax charges related to the total spin-off and spin restructuring related
costs for the current quarter, fiscal year-to-date and project-to-date:

$93.8 for the second fiscal quarter ($47.6 reported in SG&A. $0.7 reported on Cost of products sold and $45.5
reported as a separate line item on the Consolidated Statement of Earnings and Comprehensive Income (Condensed))
$137.4 for the six months ended March 31, 2015 ($88.4 reported in SG&A, $0.7 reported in Cost of products sold and
#48.3 reported as a separate line item on the Consolidated Statement of Earnings and Comprehensive Income
(Condensed))
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$182.1 for the project-to-date ($133.1 reported in SG&A, $0.7 reported in Cost of products sold and $48.3 reported as
a separate line item on the Consolidated Statement of Earnings and Comprehensive Income (Condensed))
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Segment Results

Operations for the Company are managed via two segments - Personal Care (Wet Shave, Skin Care, Feminine Care
and Infant Care) and Household Products (Battery and Portable Lighting products). Segment performance is evaluated
based on segment operating profit, exclusive of general corporate expenses, share-based compensation costs, costs
associated with restructuring initiatives (including spin restructuring and the 2013 restructuring detailed above), the
second fiscal quarter 2015 charge related to the Venezuela deconsolidation, acquisition, integration or business
realignment activities, and amortization of intangible assets. Financial items, such as interest income and expense, are
managed on a global basis at the corporate level. The exclusion of charges such as other acquisition transaction and
integration costs, and substantially all restructuring and realignment costs, from segment results reflects management's
view on how it evaluates segment performance.

The Company's operating model includes a combination of stand-alone and combined business functions between the
Personal Care and Household Products businesses, 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 Company 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 stand-alone basis.

This structure is the basis for the Company’s reportable segment information, as included in the tables in Note 2 to the
Condensed Financial Statements for the quarter and six months ended March 31, 2015.

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

Personal Care
Net Sales - Personal Care (In millions - Unaudited)
Quarter and Six Months Ended March 31, 2015

Q2 % Chg Six Months %Chg
Net Sales - FY '14 $689.0 $1,239.2
Organic (8.7 ) (1.3 )% (25.0 ) (2.0 )%
Change in Venezuela results 6.1 0.9 % 8.8 0.7 %
Impact of currency (353 ) (5.1 )% (56.2 ) (4.5 )%
Incremental impact of acquisition — — % 21.4 1.7 %
Net Sales - FY '15 $651.1 (5.5 )% $1,188.2 4.1 )%

For the quarter, net sales decreased 5.5% on a reported basis. Excluding the unfavorable impact of currency
movements and the benefit of increased Venezuela net sales, organic sales decreased 1.3% versus the prior year
quarter due to lower volumes across Wet Shave, Infant Care and Feminine Care products, partially offset by improved
price/mix in Wet Shave and Skin Care. Despite improved performance in many of our U.S. personal care categories,
we experienced share declines driven by increased levels of competitive promotional activities.

From a product standpoint, the net sales change on a reported and organic basis was due primarily to the following:
Wet Shave net sales decreased approximately 7% on a reported basis. Excluding the unfavorable impact of currency

movements and the year-over-year change in Venezuela results net sales decreased approximately 1% on an organic
basis primarily due to prior year product launches of Hydro Sensitive in North America.
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Skin Care net sales were flat on a reported basis. Excluding the unfavorable impact of currency movements, net sales
increased approximately 3% on an organic basis driven by increased sun care sales due to the timing of Easter.
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Feminine Care net sales decreased approximately 5% on a reported basis. Excluding the unfavorable impact of
. currency movements, net sales decreased approximately 4% on an organic basis primarily due to prior year
product launches, promotional activity, lost distribution and current year competitive activity.

dnfant Care decreased due to continued heightened competitive activity.

For the six months ended March 31, 2015, net sales decreased 4.1% on a reported basis. Excluding the unfavorable
impact of currency movements, the benefit of increased Venezuela sales and the incremental impact of acquisition net
sales, organic sales decreased 2.0% versus the prior year six months due primarily to lower volumes across Feminine
Care, Wet Shave and Infant Care products due to an increased level of competitive promotional activity partially
offset by improved price/mix in Wet Shave and Skin Care.

Segment Profit - Personal Care (In millions - Unaudited)
Quarter and Six Months Ended March 31, 2015

Q2 % Chg Six Months 9%Chg
Segment Profit - FY '14 $170.7 $301.0
Operations 53 3.1 % (4.3 ) (1.4 )%
Change in Venezuela results 33 1.9 % 4.2 1.4 %
Impact of currency (14.2 ) (8.3 )% (24.1 ) (8.0 )%
Incremental impact of acquisition — — % 4.5 1.5 %
Segment Profit - FY '15 $165.1 (3.3 Y% $281.3 (6.5 )%

Segment profit for the quarter was $165.1, down $5.6 or 3.3%, inclusive of the negative impact of unfavorable
currency movements and change in Venezuela results. Operationally, segment profit increased 3.1% in the quarter
driven primarily by improved price/mix, restructuring cost savings and lower overhead spending. These favorable
items were partially offset by higher A&P spending.

For the six months ended March 31, 2015, segment profit was $281.3, down 6.5%, inclusive of the negative impact of
unfavorable currencies, the benefit of the change in Venezuela results and the incremental impact of acquisitions.
Operationally, segment profit decreased 1.4% primarily due to increased A&P spending partially offset by improved
price/mix, restructuring cost savings and lower overhead spending.

Household Products
Net Sales - Household Products (In millions - Unaudited)
Quarter and Six Months Ended March 31, 2015

Q2 % Chg Six Months 9%Chg
Net Sales - FY '14 $373.4 $937.1
Organic 11.3 3.0 % (25.2 ) (2.7 )%
Change in Venezuela results 2.7 ) (0.7 )% (4.9 ) (0.5 )%
Impact of currency (25.1 ) (6.7 )% (48.8 ) (5.2 )%
Net Sales - FY '15 $356.9 4.4 Y% $858.2 8.4 )%

Net sales decreased 4.4% on a reported basis. Excluding the impact of currencies and the change in Venezuela results,
organic net sales increased 3.0% versus the prior year quarter due primarily to increased shipments related to the
EcoAdvanced™ product launch. We anticipate some of the second fiscal quarter revenue benefit was due to increased
initial retail inventory stock fills.

For the six months ended March 31, 2015, net sales decreased 8.4% on a reported basis. Excluding the impact of
currencies and the change in Venezuela results, organic sales declined 2.7% versus the prior year due primarily to
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increased promotional spending and timing of holiday shipments, partially offset by increased shipments in the second
quarter related to the EcoAdvanced™ product launch.
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Segment Profit - Household Products (In millions - Unaudited)
Quarter and Six Months Ended March 31, 2015

Q2 % Chg Six Months %Chg
Segment Profit - FY '14 $62.1 $195.5
Operations 22.1 35.6 % 27.5 14.1 %
Change in Venezuela results (2.6 ) 4.2 Y% (4.6 ) 2.4 )%
Impact of currency (13.7 ) (22.1 )% (29.3 ) (15.0 )%
Segment Profit - FY '15 $67.9 9.3 % $189.1 3.3 )%

Segment profit for the quarter was $67.9, up $5.8, or 9.3%, versus the same quarter last year. Excluding the impact of
the unfavorable movement in currencies and Venezuela year-over-year results, segment profit increased $22.1 driven
by organic net sales gains, reduced overhead spending, improved manufacturing costs resulting from the 2013
restructuring project and lower commodity input prices.

For the six months ended March 31, 2015, segment profit was $189.1, down 3.3%, inclusive of the negative impact of
unfavorable currencies and the change in Venezuela results. Operationally, segment profit increased 14.1% primarily
due to reduced overhead spending, improved manufacturing costs resulting from the 2013 restructuring project and
lower commodity input prices.

General Corporate and Other Expenses

Quarter Ended March 31, Six Months Ended March 31,
2015 2014 2015 2014
General corporate expenses $33.2 $33.2 $61.3 $73.2
Integration/other realignment 0.5 0.3 0.9 0.5
Sub-total 33.7 335 62.2 73.7
Venezuela deconsolidation charge 144.5 — 144.5 —
Spin costs 48.3 — 89.1 —
Spin restructuring 45.5 — 48.3
2013 restructuring and related costs (1) 7.0 26.3 6.7 53.0
Feminine care costs:
Acquisition costs — (0.1 ) — 34
Integration costs — 1.1 — 2.5
Acquisition inventory valuation — 1.6 — 8.0
General corporate and other expenses $279.0 $62.4 $350.8 $140.6
% of total net sales 27.7 % 5.9 % 17.1 % 6.5 %

(1) Includes pre-tax costs of $0.1 and $0.3 for the quarter and six months ended March 31, 2015, respectively, and
$3.2 and $5.5 for the quarter and six months ended March 31, 2014, associated with certain information technology
and related activities, which are included in SG&A on the Statement of Earnings (Condensed). Additionally, pre-tax
costs of $0.4 for the quarter and six months ended March 31, 2014, associated with obsolescence charges related to
our restructuring, were included in Cost of products sold on the Statement of Earnings (Condensed).

For the quarter and six months ended March 31, 2015, general corporate and other expenses, including integration and
other realignment charges were $33.7 and $62.2 as compared to $33.5 and $73.7 for the same quarter and six months
in the prior fiscal year, respectively. The decrease for the six months ended was primarily due to lower compensation
costs as well as lower pension costs as a result of the change in amortization period for unrecognized gains and losses,
as disclosed in the prior fiscal year.
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For the quarter and six months ended March 31, 2015, the Company recorded a one-time charge of $144.5 as a result
of deconsolidating our Venezuelan subsidiaries, which had no accompanying tax benefit. The Venezuela
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deconsolidation charge was reported on a separate line in the Consolidated Statements of Earnings and
Comprehensive Income (Condensed). See Note 5 to the Condensed Financial Statements.

As announced on April 30, 2014, the Company is pursuing a plan to separate the Household Products and Personal
Care divisions into two independent, publicly traded companies. As a result, the Company is incurring incremental
costs to evaluate, plan and execute the transaction. For the quarter and six months ended March 31, 2015, $46.7 and
$88.4 of pre-tax charges were recorded in SG&A on the Consolidated Statements of Earnings and Comprehensive
Income (Condensed), respectively, and $0.7 of pre-tax charges for the quarter and six months ended March 31, 2015
were recorded in Cost of products sold on the Statement of Earnings (Condensed). Additionally, the Company
recorded $45.5 and $48.3 in pre-tax spin restructuring charges related to the proposed spin transaction, primarily
related to severance costs and asset write-offs, for the quarter and six months ended March 31, 2015. The spin
restructuring charges were reported on a separate line in the Consolidated Statements of Earnings and Comprehensive
Income (Condensed). See Note 1 to the Condensed Financial Statements.

For the quarter and six months ended March 31, 2015, the Company recorded pre-tax expense of $6.9 and $6.4 related
to its 2013 restructuring, as compared to pre-tax expense of $22.7 and $47.1 for the prior year quarter and six months,
respectively. The 2013 restructuring charges were reported on a separate line in the Consolidated Statements of
Earnings and Comprehensive Income (Condensed). In addition, pre-tax costs of $0.1 and $0.3 for the quarter and six
months ended March 31, 2015, and $3.2 and $5.5 for the quarter and six months ended March 31, 2014, associated
with certain information technology enablement activities related to the Company's restructuring initiatives were
included in Selling, general and administrative (SG&A) on the Consolidated Statement of Earnings and
Comprehensive Income (Condensed). Additionally, pre-tax costs of $0.4 for the quarter and six months ended March
31, 2014, associated with obsolescence charges related to our restructuring, were included in Cost of products sold on
the Statement of Earnings (Condensed). See Note 4 to the Condensed Financial Statements.

In connection with the feminine care brands acquisition, the Company recorded pre-tax acquisition/integration costs of
$1.0 and $5.9 for the quarter and six months ended March 31, 2014. These amounts are not reflected in the Personal
Care segment, but rather are presented as a separate line item below segment profit. Such presentation reflects
management’s view on how segment results are evaluated.

For the six months ended March 31, 2014, the Company recorded a pre-tax inventory valuation adjustment of $8.0
related to the feminine care acquisition representing the increased fair value of the inventory based on the estimated
selling price of the finished goods acquired at the close date less the sum of (a) costs of disposal and (b) a reasonable
profit allowance for the selling effort of the acquiring entity. For the quarter and six months ended March 31, 2014,
the Company recorded $1.6 and $8.0, respectively, within Cost of products sold based upon the write-up and
subsequent sale of inventory acquired in the feminine care acquisition. These amounts are not reflected in the Personal
Care segment, but rather presented as a separate line item below segment profit. Such presentation reflects
management’s view on how segment results are evaluated.

Liquidity and Capital Resources

At March 31, 2015, substantially all of the Company's cash balances were located outside 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 the Company, 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
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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 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 of both independent companies are
completed.
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The counterparties to deposits consist of a number of major financial institutions. The Company consistently monitors
positions with, and credit ratings of, counterparties both internally and by using outside ratings agencies.

The Company’s total borrowings were $2,432.2 at March 31, 2015, including $513.2 tied to variable interest rates. The
Company maintains total committed debt facilities of $2,842.2.

The Company's Amended and Restated Revolving Credit Agreement, which matures in 2016, was amended in
February 2015 to provide for revolving credit loans and the issuance of letters of credit in an aggregate amount of up
to $750.0 at March 31, 2015. The Company had outstanding borrowings of $340.0 under our revolving credit facility,
recorded within notes payable and $14.2 of outstanding letters of credit. Taking into account outstanding borrowings
and outstanding letters of credit, $395.8 remains available as of March 31, 2015.

Advances under the Company's $150 receivables securitization program, as amended, are not considered debt for
purposes of the Company’s debt compliance covenants, but are included in Notes payable on the balance sheet. At
March 31, 2015 and September 30, 2014, there was $150.0 and $133.5, respectively, outstanding under this facility.

In addition, the Company had outstanding international borrowings, recorded within Notes payable, of $23.2 and
$21.0 as of March 31, 2015 and September 30, 2014, respectively.

Subsequent to the quarter, on April 29, 2015, we entered into a 364-day Term Loan Credit Agreement to borrow up to
$1 billion under a senior unsecured loan facility (the “Bridge Facility”). No loans are currently outstanding under the
Bridge Facility. In connection with entering into the Bridge Facility, we issued an irrevocable notice of prepayment to
the holders of our Private Placement notes in the outstanding principal amount of $820. Energizer intends to prepay
these notes in May 2015, from the proceeds of an advance from the Bridge Facility. As a result of the prepayment, we
expect to incur approximately $60 in make-whole payments to note holders.

Operating Activities

Cash flow from operating activities was an inflow of $79.8 for the six months ended March 31, 2015 as compared to
an inflow of $228.9 in the first six months of the prior fiscal year. This change was largely driven by lower net
earnings as a result of cash expenditures related to spin and restructuring costs incurred in the current year as well as
changes in working capital. The change in working capital was largely driven by higher inventory of approximately
$118 as a result of temporary inventory builds ahead of new product launches, changes in the Household
manufacturing footprint and on-going Personal Care footprint changes.

Prior to March 31, 2015, we included the results of our Venezuelan operations in our Consolidated Financial
Statements using the consolidation method of accounting. The Company’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, the Company 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
Company’s Venezuela subsidiary held bolivar denominated cash deposits of $93.8 of cash (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 our Venezuelan operations’ ability to pay
dividends and settle intercompany obligations. The severe currency controls imposed by the Venezuelan government
have significantly limited our ability to realize the benefits from earnings of the Company’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 our Venezuelan subsidiaries for
accounting purposes. Therefore, in accordance with Accounting Standards Codification 810 -- Consolidation, we
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deconsolidated our Venezuelan subsidiaries on March 31, 2015 and began accounting for our investment in our
Venezuelan operations using the cost method of accounting. As a result of deconsolidating our Venezuelan
subsidiaries, we recorded a one-time charge of $144.5 in the second quarter of 2015, which had no accompanying tax
benefit. This charge included the write-off of our investment in our Venezuelan subsidiaries, foreign currency
translation losses of $33.7 previously recorded in accumulated other comprehensive income and the intercompany
receivables discussed above. Our Venezuelan operations’ cash balance of $93.8 (at the 6.30 per U.S. dollar rate) at
March 31, 2015 is no longer reported in Cash and cash equivalents on our Consolidated Balance Sheet. In future
periods, our financial results will not include the operating results of our Venezuelan operations. Instead, we will
record revenue for sales of inventory to our Venezuelan
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operations in our consolidated financial statements to the extent cash is received. Further, dividends from our
Venezuelan subsidiaries will be recorded as other income upon receipt of the cash.

Investing Activities

Net cash used by investing activities was $114.2 during the first six months of this fiscal year as compared to $217.6
used in the first six months of the prior year. A primary driver of the decrease in cash used was the $185.3 of cash
used to fund the feminine care brand acquisition in the prior year six months. In addition, approximately $14 of
proceeds received from the sale of our Asia battery packaging facility and a $13.9 change in restricted cash
contributed to less cash used for Investing activities during the current year six months as compared to the prior year.

The Company has been unable to access the cash balance in Venezuela as a result of the severe lack of
exchangeability between the Venezuelan bolivar and U.S. dollar. As a result of these conditions, and in accordance
with Accounting Standards Codification (“ASC”) 810 -- Consolidation, we began reporting the results of our
Venezuelan operations using the cost method of accounting. This change, which we made effective March 31, 2015,
resulted in a second quarter 2015 one-time charge of $144.5, as discussed above. Our Venezuelan operations’ cash
balance of $93.8 at March 31, 2015, is no longer reported in Cash and cash equivalents and therefore shown as a cash
outflow for the six months ended March 31, 2015. In future periods, our financial results will not include the operating
results of our Venezuelan operations. Instead, we will record cash and recognize income from our Venezuelan
operations in our consolidated financial statements to the extent we are paid for inventory imports or receive dividends
from them.

Capital expenditures were $37.0 for the six months ended March 31, 2015 as compared to $36.4 over the same period
last year. Full year capital expenditures for normal operations are estimated to be approximately $70 to $80. These
estimates do not include potential expenditures related to the proposed spin-off transaction. We expect these
expenditures will be financed with cash flow from operations.

Financing Activities

Net cash from financing activities was $95.3 in the current fiscal year as compared to cash used by financing activities
of $20.7 in the prior year. The increase in cash from financing activities was driven by additional cash of
approximately $95 from short term borrowings as well as no share repurchases made during the first six months of
2015. Partially offsetting the increase in cash was the payment of private placement debt of $80. In the current year
six months, dividends totaled approximately $62, consistent with the prior year payment.

The effect of exchange rate on cash was a reduction of $75.6 in the current fiscal year as compared to an accretive
impact of $2.8 in the prior fiscal year quarter. This change was primarily the result of exchange impacts as a result of
the strengthening of the U.S. dollar in relation to many foreign currencies, including the Euro.

Under the terms of the Company’s credit agreement, the ratio of the Company’s indebtedness to its earnings before
interest taxes depreciation and amortization (EBITDA), as defined in the agreement and detailed below, cannot be
greater than 4.0 to 1, and may not remain above 3.5 to 1 for more than four consecutive quarters. If and so long as the
ratio is above 3.5 to 1 for any period, the Company is required to pay additional interest expense for the period in
which the ratio exceeds 3.5 to 1. The interest rate margin and certain fees vary depending on the indebtedness to
EBITDA ratio. Under the Company’s private placement note agreements, indebtedness to EBITDA may not be greater
than 4.0 to 1; if the ratio is above 3.5 to 1 for any quarter, the Company is required to pay additional interest on the
private placement notes of 0.75% per annum for each quarter until the ratio is reduced to not more than 3.5 to 1. In
addition, under the credit agreement, the ratio of its current year earnings before interest and taxes (EBIT), as defined
in the agreement, to total interest expense must exceed 3.0 to 1. Under the credit agreement, EBITDA is defined as net
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earnings, as adjusted to add-back interest expense, income taxes, depreciation and amortization, all of which are
determined in accordance with GAAP. In addition, the credit agreement allows certain non-cash charges such as stock
award amortization and asset write-offs including, but not limited to, impairment and accelerated depreciation, to be
“added-back” in determining EBITDA for purposes of the indebtedness ratio. Severance and other cash charges incurred
as a result of restructuring and realignment activities as well as expenses incurred in acquisition integration activities

are included as reductions in EBITDA for calculation of the indebtedness ratio. In the event of an acquisition,

EBITDA is calculated on a pro forma basis to include the trailing twelve-month EBITDA of the acquired company or
brands. Total debt is calculated in accordance with GAAP, but excludes outstanding borrowings under the receivable
securitization program. EBIT is
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calculated in a fashion identical to EBITDA except that depreciation and amortization are not “added-back”. Total
interest expense is calculated in accordance with GAAP.

The Company’s ratio of indebtedness to its EBITDA was 3.3 to 1, and the ratio of its EBIT to total interest expense
was 4.7 to 1, as of March 31, 2015. In addition to the financial covenants described above, the credit agreements and
the note purchase agreements contain customary representations and affirmative and negative covenants, including
limitations on liens, sales of assets, subsidiary indebtedness, mergers and similar transactions, changes in the nature of
the business of the Company and transactions with affiliates. If the Company fails to comply with the financial
covenants referred to above or with other requirements of the credit agreement or private placement note agreements,
the lenders would have the right to accelerate the maturity of the debt. Acceleration under one of these facilities would
trigger cross defaults on other borrowings.

On November 3, 2014, the Company's Board of Directors declared a dividend for the first quarter of fiscal 2015 of
$0.50 per share of Common Stock, which was paid on December 16, 2014. The dividend paid totaled $31.1.

On January 26, 2015, the Company's Board of Directors declared a dividend for the second quarter of fiscal 2015 of
$0.50 per share of Common Stock, which was paid on March 18, 2015. The dividend paid totaled $31.1.

Subsequent to the quarter, on April 27, 2015, the Company's Board of Directors declared a dividend for the third
quarter of fiscal 2015 of $0.50 per share of Common Stock, which will be paid on June 10, 2015 and is expected to be
approximately $31.

During the six months ended March 31, 2015, the Company did not repurchase any shares of the Company's common
stock, other than a small number of shares related to the net settlement of certain stock awards for tax withholding
purposes. The Company has approximately five million shares remaining under the above noted Board authorization
to repurchase its common stock in the future. Future share repurchases, if any, would be made on the open market,
privately negotiated transactions or otherwise, in such amounts and at such times as the Company deems appropriate
based upon prevailing market conditions, business needs and other factors.

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

Total Less than 1 1-3 years 3-5 years More than 5

year years
Long-term debt, including current maturities $1,920.0 $220.0 $290.0 $310.0 $1,100.0
Interest on long-term debt 461.4 98.8 158.1 103.4 101.1
Notes payable 513.2 513.2 — — —
Minimum pension funding (1) 28.7 15.8 9.6 3.3 —
Operating leases 129.3 28.9 41.1 29.4 29.9
Purchase obligations and other () 3) 4) 144.2 69.8 38.0 16.6 19.8
Total $3,196.8 $946.5 $536.8 $462.7 $1,250.8

Globally, total pension contributions for the Company in the next twelve months are estimated to be approximately
$16. The U.S. pension plans constitute over 75% of the total benefit obligations and plan assets for the Company's
pension plans. The estimates beyond 2015 represent future pension payments to comply with local funding
requirements in the U.S. only. The projected payments beyond fiscal year 2019 are not currently determinable.

2 The Company has estimated approximately $9 of cash settlements associated with unrecognized tax benefits
within the next year, which are included in the table above. As of March 31, 2015, the Company’s Consolidated
Balance Sheet reflects a liability for unrecognized tax benefits of approximately $41. The contractual obligations
table above does not include this liability beyond one year. Due to the high degree of uncertainty regarding the
timing of future cash outflows of liabilities for unrecognized tax benefits beyond one year, a reasonable estimate of
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the period of cash settlement for periods beyond the next twelve months cannot be made, and thus is not included
in this table.

3 Included in the table above are approximately $54 of fixed costs related to third party logistics contracts.
Included in the table above are approximately $28 of severance and related benefit costs associated with staffing

4 reductions that have been identified to date related to the 2013 restructuring. This is not inclusive of severance and
related benefit costs associated with the spin restructuring.

Purchase obligations set forth in the table above represent contractual obligations that generally have longer terms,
and are non-routine in nature. The Company is also party to various service and supply contracts that generally extend

one to three months. These arrangements are primarily individual, short-term purchase orders for
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routine goods and services at market prices, which are part of our normal operations and are reflected in historical
operating cash flow trends. These contracts can generally be canceled at our option at any time. We do not believe
such arrangements will adversely affect our liquidity position. In addition, the Company has various commitments
related to service and supply contracts that contain penalty provisions for early termination. 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. As of March 31, 2015, we do not believe such purchase
arrangements or termination penalties will have a significant effect on our results of operations, financial position or
liquidity position in the future. As such, these arrangements have been excluded from the table above.

Subsequent to the quarter, on April 29, 2015, we entered into a 364-day Term Loan Credit Agreement to borrow up to
$1 billion under a senior unsecured loan facility (the “Bridge Facility”). No loans are currently outstanding under the
Bridge Facility. In connection with entering into the Bridge Facility, we issued an irrevocable notice of prepayment to
the holders of our Private Placement notes in the outstanding principal amount of $820. Energizer intends to prepay
these notes in May 2015, from the proceeds of an advance from the Bridge Facility. As a result of the prepayment, we
expect to incur approximately $60 in make-whole payments to note holders. This amount is not included in the table
above since it is subsequent to March 31, 2015.

Market Risk
Currency Rate Exposure

The Company has affiliates located in certain developing markets such as Argentina, which may be susceptible to
greater volatility of inflation and currency exchange rates, as well as government pricing and import controls. While
these affiliates are not considered material in relation to the consolidated Company as a whole, there could be negative
impacts to operating results in certain markets, if inflationary pressures, exchange volatility and government controls
negatively impact the Company's ability to operate effectively and profitably.

Derivatives Designated as Cash Flow Hedging Relationships

A significant share of the Company’s sales are tied to currencies other than the U.S. dollar, the Company’s reporting
currency. As such, a weakening of currencies relative to the U.S. dollar can have a negative impact to reported
earnings. Conversely, strengthening of currencies relative to the U.S. dollar can improve reported results. The
primary currencies to which the Company is exposed include the Euro, the Japanese Yen, the British pound, the
Canadian dollar and the Australian dollar.

The Company enters into a series of forward currency contracts to hedge the cash flow uncertainty of forecasted
inventory purchases due to currency fluctuations. These transactions are accounted for as cash flow hedges. The
Company had an unrealized pre-tax gain of $26.9 and $14.5 at March 31, 2015 and September 30, 2014, respectively,
on these forward currency contracts accounted for as cash flow hedges included in Accumulated other comprehensive
loss on the Consolidated Balance Sheets (Condensed). Assuming foreign exchange rates versus the U.S. dollar remain
at March 31, 2015 levels over the next twelve months, approximately $26.6 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. There were 80 open foreign currency contracts at March 31, 2015 with a
total notional value of approximately $286.

Derivatives Not Designated as Cash Flow Hedging Relationships
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The Company’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 Consolidated Statements of Earnings and Comprehensive Income (Condensed). The primary
currency to which the Company’s foreign subsidiaries are exposed is the U.S. dollar.
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The Company 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 are expected to be offset
by exchange gains or losses on the underlying exposures, thus they are not subject to significant market risk. The
change in estimated fair value of the foreign currency contracts for the quarter and six months ended March 31, 2015
resulted in income of $0.3 and $5.4, respectively, and income of $1.9 and $10.7, respectively, for the quarter and six
months ended March 31, 2014 and was recorded in Other financing items, net on the Consolidated Statements of
Earnings and Comprehensive Income (Condensed). There were 13 open foreign currency derivative contracts which
are not designated as cash flow hedges at March 31, 2015, with a total notional value of approximately $210.

Commodity Price Exposure

The Company uses raw materials that are subject to price volatility. At times, the Company has used, and 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
future purchases of raw materials or commodities.

Interest Rate Exposure

The Company has interest rate risk with respect to interest expense on variable rate debt. At March 31, 2015, the
Company had $513.2 of variable rate debt outstanding, which was primarily outstanding borrowings under the
Company's receivable securitization program and its Revolving Credit Agreement.

Stock Price Exposure

The Company held a share option with a major financial institution, which matured in November 2014 and was
subsequently not renewed, to mitigate the impact of changes in certain of the Company’s deferred compensation
liabilities, which are tied to the Company’s common stock price. The fair market value of the share option was $5.6,
which was included in other current assets at September 30, 2014 and settled in November 2014 for $6.1. The change
in estimated fair value of the total share option for the six months ended March 31, 2015 resulted in income of $0.5,
and expense of $2.2 and income of $5.2, respectively, for the quarter and six months ended March 31, 2014, and was
recorded in SG&A. Period activity related to the share option is classified in the same category in the Consolidated
Statements of Cash Flows (Condensed) as the period activity associated with the Company’s deferred compensation
liability, which was cash flow from operations.

Item 4. Controls and Procedures

Energizer maintains a system of disclosure controls and procedures which are designed to ensure that information
required to be disclosed by the Company in the reports filed or submitted under the Securities Exchange Act of 1934
is recorded, processed, summarized and reported within the time periods specified in the SEC's rules and forms and is
accumulated and communicated to management, including the Company's certifying officers, as appropriate to allow
timely decisions regarding required disclosure. Based on an evaluation performed, the Company's certifying officers
have concluded that the disclosure controls and procedures were effective as of March 31, 2015, to provide reasonable
assurance of the achievement of these objectives. Notwithstanding the foregoing, there can be no assurance that the
Company's disclosure controls and procedures will detect or uncover all failures of persons within the Company and
its consolidated subsidiaries to report material information otherwise required to be set forth in the Company's reports.

There was no change in the Company's internal control over financial reporting during the quarter ended March 31,
2015, that has materially affected, or is reasonably likely to materially affect, the Company's internal control over

financial reporting.
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PART Il — OTHER INFORMATION
There is no information required to be reported under any items except those indicated below.

Item 1 — Legal Proceedings
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The Company and its affiliates are subject to a number of legal proceedings in various jurisdictions arising out of its
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. 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.

Item 1A — Risk Factors

Our Annual Report on Form 10-K for the year ended September 30, 2014 contains a detailed discussion of risk factors
that could materially adversely affect our business, our operating results, or our financial condition. The risk factor
described below is in addition to those risk factors.

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 in order to try to prevent or remediate any such attacks.

Item 2 — Unregistered Sales of Equity Securities and Use of Proceeds

The following table sets forth the purchases of the Company's securities by the Company and any affiliated purchasers
within the meaning of Rule 10b-18(a)(3) (17 CFR 240.10b-18(a)(3)) during the second quarter of fiscal year 2015.

Total Number of .
Maximum Number
Shares Purchased as
. Total Number of . . . that May Yet Be
Period Average Price Paid  Part of Publicly
Shares Purchased Under the
per share Announced Plans or
Purchased(1) Plans or Programs
Programs(2)
January 1 to 31, 2015 990 $127.81 — 5,019,739
February 1 to 28, 2015 269 $134.67 — 5,019,739
March 1 to 31, 2014 26 $133.41 — 5,019,739

1) 1,285 shares purchased during the quarter relate to the surrender to the Company of shares of common stock to
satisfy tax withholding obligations in connection with the vesting of restricted stock.

(2) On April 30, 2012, the Board of Directors approved a new share repurchase authorization for the repurchase of

up to ten million shares. The Company did not repurchase any shares of the Company's common stock during the

quarter ended March 31, 2015, other than a small number of shares related to the net settlement of certain stock
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awards for tax withholding purposes. The Company has approximately five million shares remaining on the
above noted Board authorization to repurchase its common stock in the future.

Item 6 — Exhibits
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See the Exhibit Index hereto.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be

signed on its behalf by the undersigned thereunto duly authorized.

ENERGIZER HOLDINGS, INC.
Registrant
By: /s/ Daniel J. Sescleifer

Daniel J. Sescleifer

Executive Vice President and
Chief Financial Officer

(Duly authorized signatory and

Principal financial officer)
Date: May 5, 2015
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EXHIBIT INDEX

The exhibits below are numbered in accordance with the Exhibit Table of Item 601 of Regulation S-K.

Exhibit
No.

3.1%

3.2

10.1

10.2

31()*

313i)*

32(i)*

32(ii)*

101

Description of Exhibit

Amended and Restated Articles of Incorporation of Energizer Holdings, Inc. (incorporated by reference
to Exhibit 3.1 to the Company's Quarterly Report on Form 10-Q for the quarter ended March 31, 2014).

Amended Bylaws of Energizer Holdings, Inc. (incorporated by reference to Exhibit 3.2 to the
Company's Current Report on Form 8-K filed January 30, 2014).

Separation Agreement and General Release by and between Daniel Sescleifer and Energizer Holdings,
Inc. (incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K filed
February 27, 2015).

Term Loan Credit Agreement dated as of April 29, 2015 by and among Energizer Holdings, Inc., as
borrower, Citibank, N.A., as administrative agent, and Bank of America, N.A., the Bank of
Tokyo-Mitsubishi UFJ, Ltd., and JPMorgan Chase Bank, N.A., as Co-Syndication Agents (incorporated
by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K filed April 30, 2015).

Certification of periodic financial report by the Chief Executive Officer of Energizer Holdings, Inc.
pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934, as amended pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

Certification of periodic financial report by the Chief Financial Officer of Energizer Holdings, Inc.
pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934, as amended pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

Certification of periodic financial report pursuant to 18 U.S.C. Section 1350, adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, by the Chief Executive Officer of Energizer Holdings,
Inc.

Certification of periodic financial report pursuant to 18 U.S.C. Section 1350, adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, by the Chief Financial Officer of Energizer Holdings,
Inc.

Attached as Exhibit 101 to this Quarterly Report on Form 10-Q are the following documents formatted
in eXtensible Business Reporting Language (XBRL): (i) the Unaudited Consolidated Statements of
Earnings, (ii) the Unaudited Consolidated Balance Sheets, (iii) the Unaudited Consolidated Statements
of Cash Flows, and (iv) Notes to Consolidated Financial Statements (Condensed). The financial
information contained in the XBRL-related documents is “unaudited” and “unreviewed.”

* Filed herewith.
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