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Item 2.01 Completion of Acquisition or Disposition of Assets.

As previously reported in a Current Report filed on Form 8-K with the Securities and Exchange Commission (the “SEC”)
on November 19, 2018, Spectrum Brands Holdings, Inc., a Delaware corporation (the “Company”), entered into an
Amended and Restated Acquisition Agreement (the “GBL Amended Agreement”) with Energizer Holdings, Inc., a
Missouri corporation (“Energizer”), on November 15, 2018. 

On January 2, 2019, pursuant to the terms and conditions of the GBL Amended Agreement, Energizer completed its
previously announced acquisition of the Company’s global battery, lighting and portable power business (the “GBL
Business”) for an aggregate purchase price of $2.0 billion in cash.

The foregoing description of the GBL Amended Agreement does not purport to be complete and is qualified in its entirety
by reference to the GBL Amended Agreement filed on the Current Report on Form 8-K filed by the Company on
November 15, 2018, which agreement is incorporated herein by reference in its entirety.

The exhibits filed herewith have been attached to provide investors with information regarding their terms. They are not
intended to provide any other factual information about the Company, Energizer or the GBL Business.  In particular, the
assertions embodied in the representations and warranties in the GBL Amended Agreement were made as of a specified
date, are modified or qualified by information in a confidential disclosure letter prepared in connection with the execution
and delivery of the GBL Amended Agreement, may be subject to a contractual standard of materiality different from what
might be viewed as material to shareholders, or may have been used for the purpose of allocating risk between the parties.
Accordingly, the representations and warranties in the GBL Amended Agreement are not necessarily characterizations of
the actual state of facts about the Company, Energizer or the GBL Business at the time they were made or otherwise and
should only be read in conjunction with the other information that the Company makes publicly available in reports,
statements and other documents filed with the SEC.

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

On December 28, 2018, the Company entered into success-based transaction agreements with David Maura, its Chairman
and Chief Executive Officer, Douglas L. Martin, its Executive Vice President and Chief Financial Officer, Randal D.
Lewis, its Senior Vice President and Chief Operating Officer, and Ehsan Zargar, its Executive Vice President, General
Counsel and Corporate Secretary. The agreements were approved by the Compensation Committee and Board of
Directors of the Company.  

The total amount payable under the agreements are up to $5,000,000 for Mr. Maura and up to $500,000 for each of
Messrs. Martin, Lewis and Zargar, in each case less applicable taxes. Sixty percent (60%) of such amount is payable upon
Batteries Sale Closing and forty percent (40%) is payable upon the Global AutoCare Closing, in each case subject to the
executive’s continued employment on such date. No payments will be made if the Batteries Sale Closing and the Global
AutoCare Closing do not occur. 

If the executive’s employment is terminated by the Company without “cause” or for “good reason” as set forth in the
executive’s employment agreement or severance agreement, and the Global Autocare Closing or Batteries Sale Closing
occurs within one year following the date of such termination, then the executive will receive the payment at the same
time as if he had remained an active employee.  
 
“Batteries Sale Closing” means the consummation of the sale or disposition of the GBL Business (whether by stock sale,
merger, asset sale (of all or substantially all of such assets) or otherwise) to a Person (as such term is used in Section 13(d)
(3) of the Securities Exchange Act of 1934, as amended) other than the Company or its affiliates. “Global Auto Care
Closing” means the consummation of the sale or disposition of the Company’s global autocare business (whether by stock
sale, merger, asset sale (of all or substantially all of such assets) or otherwise) to a Person other than the Company or its
affiliates.

 



Item 7.01 Regulation FD Disclosure

A press release related to the matters described in Item 2.01 of this Current Report on Form 8-K is included in Exhibit
99.1. The information furnished pursuant to this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for
purposes of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities
of such act, nor shall such information or exhibit be deemed incorporated by reference into any filing under the Securities
Act of 1933, as amended, or Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits.

(a) Not applicable.

(b) The pro forma financial information required by Item 9.01(b) will be filed by an amendment to this
Current Report on Form 8-K no later than four (4) business days from the date hereof.

(c) Not applicable.

(d) Exhibits.

The following exhibits are being filed with this Current Report on Form 8-K.

Exhibit No. Description
2.1 Amended and Restated Acquisition Agreement, dated as of November 15, 2018, by and

between Energizer Holdings, Inc. and Spectrum Brands Holdings, Inc. (Schedules have been
omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish
supplementally to the SEC a copy of any omitted schedule upon request.)

99.1 Press Release, dated January 2, 2019

 

http://www.sec.gov/Archives/edgar/data/109177/000095014218002283/eh1801246_ex0202.htm
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By: /s/ Ehsan
Zargar
Name: Ehsan Zargar
Title: Executive Vice President, General Counsel
and Secretary
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For Immediate Release Investor/Media Contact:  Dave Prichard
608-278-6141

Spectrum Brands Holdings Announces Closing of the Sale of its
Global Battery and Lighting Business to Energizer Holdings, Inc.

Middleton, WI, January 2, 2019 – Spectrum Brands Holdings, Inc. (NYSE: SPB) today announced the
closing of the sale of its Global Battery and Lighting Business to Energizer Holdings, Inc. (NYSE: ENR)
for $2 billion in cash, subject to working capital and other typical closing adjustments.

“We extend our thanks to both the Spectrum Brands and Energizer teams for working nearly a year to bring
this global transaction to a successful completion,” said David M. Maura, Executive Chairman and Chief
Executive Officer of Spectrum Brands Holdings.  “We can now embark on our debt reduction initiatives to
materially improve our capital structure in fiscal 2019 as we focus on our four continuing businesses with
increased investments in innovation and brand support.”

About Spectrum Brands Holdings, Inc.

Spectrum Brands Holdings, a member of the Russell 1000 Index, is a global consumer products company
offering a broad portfolio of leading brands and focused on driving innovation and providing exceptional
customer service. The Company is a leading supplier of residential locksets, residential builders’ hardware,
plumbing, shaving and grooming products, personal care products, small household appliances, specialty pet
supplies, lawn and garden and home pest control products, personal insect repellents, and auto care products.
Helping to meet the needs of consumers worldwide, our Company offers a broad portfolio of market-leading,
well-known and widely trusted brands including Kwikset®, Weiser®, Baldwin®, National Hardware®,
Pfister®, Remington®, George Foreman®, Russell Hobbs®, Black+Decker®, Tetra®, Marineland®, Nature’s
Miracle®, Dingo®, 8-in-1®, FURminator®, IAMS® and Eukanuba® (Europe only), Digest-eeze™, Healthy-
Hide®, Littermaid®, Spectracide®, Cutter®, Repel®, Hot Shot®, Black Flag®, Liquid Fence®, Armor All®,
STP® and A/C PRO®.  Based in Middleton, Wisconsin, Spectrum Brands generated fiscal 2018 pro forma net
sales of approximately $3.79 billion for the four continuing businesses in fiscal 2019 – Hardware & Home
Improvement, Appliances, Global Pet Supplies, and Home & Garden.  Fiscal 2018 reported net sales from
continuing operations were approximately $3.15 billion. For more information, visit www.spectrumbrands.com.
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