
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8‑K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

 
Date of report (Date of earliest event reported):  March 16, 2015

 
 

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

 
 

Delaware 001-34757 27-2166630
(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employer Identification No.)

   
 

3001 Deming Way
Middleton, Wisconsin 53562

(Address of principal executive offices)
 

 
(608) 275-3340

(Registrant’s telephone number, including area code)
 

  
N/A

(Former name or former address, if changed since last report)

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
  
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

  
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

  
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



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

As part of its previously announced management transition plan, on March 16, 2015, Spectrum Brands Holdings, Inc. (the “Company”) announced the
appointment of Andreas Rouve as the Company’s new Chief Executive Officer and President, succeeding David R. Lumley as Chief Executive Officer of the
Company.  Mr. Rouve’s appointment as Chief Executive Officer and President will become effective as of April 1, 2015.  The arrangements concerning Mr.
Lumley’s departure from the Company are set forth in that certain Transition Employment Agreement, dated January 8, 2015, by and between Mr. Lumley and
the Company, which was previously announced on the Form 8-K filed by the Company with the Securities and Exchange Commission (“SEC”) on January 14,
2015.

Mr. Rouve, who is 53 years of age, has been serving as the Company’s Chief Operating Officer since February 2014, as well as President,
International, a position he has held since January 2013.  Mr. Rouve also previously served as Senior Vice President, Managing Director of the Company’s
European Battery and Personal Care business, and integrated the Company’s European Home Appliance business in 2010 and the Company’s Pet activities in
2011.  Mr. Rouve joined the Company in 2002 as Chief Financial Officer of the European Battery and Appliance division.  Previously, Mr. Rouve worked 13
years with VARTA AG in a variety of management positions, including Chief Financial Officer of VARTA Portable Batteries from 1999 to 2002, Managing
Director Asia from 1997 to 1999, and Director of Finance of 3C Alliance L.L.P., a U.S. joint venture of VARTA, Duracell, and Toshiba, from 1995 to 1997.  Mr.
Rouve holds a Master’s of Business Administration (Diplom-Kaufmann) from the University of Mannheim (Germany) and a Doctor of Economics and Social
Science (Dr. rer. soc. oec.) from the University of Linz (Austria).

In connection with his appointment, Mr. Rouve entered into an Employment Agreement, dated March 16, 2015, with the Company and its wholly-
owned subsidiary, Spectrum Brands, Inc. (the “Employment Agreement”). The Employment Agreement provides Mr. Rouve with an annual base salary of
$735,000 (“Base Salary”) and he will be eligible to receive a management incentive plan (“MIP”) bonus for each fiscal year, based on a target of 125% of Base
Salary (the “Target Amount”) paid during the applicable fiscal year during the term of the Employment Agreement, provided the Company achieves certain
annual performance goals as established by the Board of Directors (the “Board”) and/or the Compensation Committee of the Board.  If such performance goals
are met, the MIP bonus will be payable in cash or stock in accordance with customary Company practices within 74 days after the end of the fiscal year to
which the bonus relates.  If Mr. Rouve exceeds the performance targets, the bonus will be increased in accordance with the formula approved by the
Compensation Committee no later than the close of the first quarter of the applicable fiscal year; provided that, the bonus will not exceed 250% of the Target
Amount.  Notwithstanding the foregoing, for fiscal 2015 Mr. Rouve’s MIP bonus will be calculated on a pro rata basis, with the bonus amount for the period
beginning on April 1, 2015 through September 30, 2015 based on his base salary and bonus calculation as set forth in the Employment Agreement, and the
bonus amount for the period prior to April 1, 2015 based on his base salary and bonus calculation as set forth in his previously disclosed Registered Director’s
Agreement with Rayovac Europe GmbH dated August 27, 2007, as amended on October 1, 2007.

Additionally, Mr. Rouve will be eligible to participate in the Company’s Equity Incentive Plan (“EIP”) whereby, for fiscal year 2015, Mr. Rouve will
be provided a restricted stock unit (“RSU”) award valued at $3,000,000 at the time of the award, subject to the terms and conditions as established by the Board
and/or Compensation Committee.  This EIP grant for fiscal 2015 is the sum of a $2,000,000 grant originally awarded to Mr. Rouve in December 2014, and an
additional $1,000,000 grant awarded as promptly as practicable following April 1, 2015, but no later than 30 days thereafter.  Mr. Rouve will also be eligible to
participate in the previously disclosed Spectrum $2B Plan, whereby Mr. Rouve will be eligible to receive an RSU  award valued at $3,000,000 at the time of the
award, subject to the terms and conditions as established by the Board and/or Compensation Committee (the “S2B Equity Award”).  This S2B Equity Award
constitutes the sum of the $2,000,000 grant made to Mr. Rouve under the Spectrum $2B Plan in February 2015, and an additional  $1,000,000 grant to be
awarded as promptly as practicable following April 1, 2015, but no later than 30 days thereafter.  All RSUs granted pursuant to the EIP and the Spectrum $2B
Plan are issued under the Company’s 2011 Omnibus Equity Award Plan (the “2011 Plan”).  If a change in control (as defined in the 2011 Plan) occurs within 24
months April 1, 2015, then all of Mr. Rouve’s outstanding and unvested equity awards will vest in full upon the earlier of (i) the first anniversary of the change
in control, or (ii) the date Mr. Rouve’s employment is terminated by the Company without “Cause” (as defined below) or by Mr. Rouve for “Good Reason” (as
defined below). 

The Employment Agreement also provides Mr. Rouve with certain other compensation and benefits, including the following: (i) certain relocation
benefits, including the use of a Company-funded executive apartment for up to 6 months; (ii) eligibility for Mr. Rouve to participate in the Company’s executive
auto lease program; and (iii) a stipend for income tax filings and returns preparation and advice and estate planning advice.  In addition, the previously
disclosed Pension Agreement between VARTA Gerätebatterie GMBH and Mr. Rouve dated May 17, 1989 including the supplement of July 1, 1999, which was
assumed by the Company, will remain in effect.



Under the Employment Agreement, Mr. Rouve is entitled to receive severance benefits if his employment is terminated under certain circumstances. 
In this regard, if Mr. Rouve’s employment is terminated by the Company without “Cause” (as defined below), by Mr. Rouve for “Good Reason” (as defined
below), or by reason of death or by the Company for disability, he will be entitled to the following severance benefits: (i) a cash payment equal to 1.5x base
salary, and a cash payment equal to 1x the target annual MIP bonus of 125% of Mr. Rouve’s then current Base Salary, each payable ratably on a monthly basis
over the 18-month period following termination; (ii) a pro rata portion, in cash, of the annual MIP bonus Mr. Rouve would have earned for the fiscal year in
which termination occurs if his employment had not ceased; (iii) medical insurance coverage and certain other employee benefits for Mr. Rouve and his
dependents for the 18-month period following termination; and (iv) payment of accrued vacation time pursuant to Company policy.

If Mr. Rouve’s employment is terminated by the Company for Cause or if Mr. Rouve voluntarily terminates his employment, he will be entitled to
continue to participate in the Company’s medical benefit plans to the extent required by law, and the Company will promptly pay Mr. Rouve his accrued salary
and vacation pay, reimbursement for expenses incurred through the date of termination, and accrued benefits through the Company’s benefit plans and
programs.

For purposes of the Employment Agreement, “Cause” is defined as (i) the commission by Mr. Rouve of any deliberate and premeditated act taken by
him in bad faith against the interests of the Company that causes or is reasonably anticipated to cause material harm to the Company; (ii) Mr. Rouve being
convicted of, or pleading nolo contendere with respect to, any felony or of any lesser crime or offense having as its predicate element fraud, dishonesty, or
misappropriation of the property of the Company that causes or is reasonably anticipated to cause material harm to the Company; (iii) the habitual drug
addiction or intoxication of Mr. Rouve which negatively impacts his job performance or Mr. Rouve’s failure of a Company-required drug test; (iv) the willful
failure or refusal of Mr. Rouve to perform his duties as set forth in the agreement or the willful failure or refusal to follow the direction of the Board, provided
such failure or refusal continues after 30 calendar days of the receipt of written  notice from the Board of such failure or refusal; or (v) Mr. Rouve materially
breaches any of the terms of the Employment Agreement or any other agreement between himself and the Company and the breach is not cured within 30
calendar days after written notice from the Company.

In addition, for purposes of the Employment Agreement, “Good Reason” is defined as (i) any reduction, not consented to by Mr. Rouve, in Mr.
Rouve’s Base Salary or target MIP bonus opportunity, then in effect; (ii) the relocation, not consented by Mr. Rouve, of the Company’s office at which he is
principally employed as of April 1, 2015 to a location more than 50 miles from such office, or the requirement by the Company that Mr. Rouve be based at an
office other than the Company’s office at such location on an extended basis, except for required business travel; (iii) a substantial diminution or other
substantive adverse change, not consented to by Mr. Rouve, in the nature or scope of his responsibilities, authorities, powers, functions, or duties; (iv) a breach
by the Company of any of its material obligations under the Employment Agreement; or (v) the failure of the Company to obtain the agreement for any
successor to the Company to assume and agree to perform the Employment Agreement.

Mr. Rouve is bound by noncompetition provisions that restrict him from competing with the Company (with certain exceptions) for 18 months
following the termination of his employment with the Company.  Mr. Rouve also is subject to nonsolicitation restrictions with respect to Company customers
and employees for the same 18-month period.  Finally, Mr. Rouve is subject to confidentiality provisions protecting the Company’s confidential business
information from unauthorized disclosure.

The foregoing description of the Employment Agreement is a summary and is qualified in its entirety by reference to the terms of such agreement,
which will be filed as an exhibit with the Company’s next Quarterly Report on Form 10-Q.

Other than pursuant to Mr. Rouve’s Employment Agreement, Mr. Rouve was not selected as CEO pursuant to any arrangement or understanding
between him and any other person. There are no family relationships between Mr. Rouve and any of the Company’s other directors or executive officers. Since
the beginning of the Company’s last fiscal year, there has been no transaction or any currently proposed transaction, in which the Company was or is to be a
participant and in which Mr. Rouve or any of his immediate family members had or will have a direct or indirect material interest, required to be disclosed
under Item 404(a) of Regulation S-K.

On March 16, 2015, the Company issued a press release announcing the appointment of Mr. Rouve as the Company’s CEO.  A copy of the press
release is attached as Exhibit 99.1 to this report on Form 8-K and incorporated by reference herein.

Item 9.01  Financial Statements and Exhibits.

(a)  Not applicable.
(b)  Not applicable.
(c)  Not applicable.
(d)  Exhibits.

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

 Exhibit No.  Description
  

99.1
  

Press Release dated March 16, 2015



SIGNATURES

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

 SPECTRUM BRANDS HOLDINGS, INC.
Date:  March 20, 2015   
   
 By: /s/ Nathan E. Fagre
  Printed Name: Nathan E. Fagre
  Title: General Counsel and Corporate Secretary
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Andreas Rouvé Elected Chief Executive Officer
 of Spectrum Brands Holdings

13-Year Company Veteran Had Served as Chief Operating Officer

Middleton, WI, March 16, 2015 – Spectrum Brands Holdings, Inc. (NYSE: SPB), a global and diversified consumer products company with market-leading

brands, announced today that Andreas Rouvé, 53, has been elected Chief Executive Officer of the Company, effective April 1.  Mr. Rouvé, who has served as

Chief Operating Officer since February 2014, succeeds Dave Lumley, 60, who recently announced plans to retire from the Company.

"I am honored to be able to lead our Company forward and continue to execute on our strategic plans for future growth and value creation," Mr. Rouvé said. 

"We thank Dave Lumley for his dynamic leadership and countless and lasting contributions as our CEO during a period of record growth and profitability for

Spectrum Brands. Our Company has a bright future, a deep and experienced global leadership team, and many opportunities to further increase our adjusted

EBITDA and sustainable free cash flow as we build an even stronger Spectrum Brands."

"Andreas has provided outstanding operating and financial leadership as COO and previously in key international and European executive roles over the years,"

said Mr. Lumley, who has served as CEO since April 2010 and will remain a member of the Company's Board of Directors.  "I have known and worked closely

with Andreas for nearly a decade and can attest to his deep knowledge and experience with Spectrum Brands' businesses. This will serve our shareholders,

employees, customers and key partners well given our Company's increasing size, complexity and global reach.

"Andreas is an impressive business leader and has been a tremendous contributor to our growth and success through the years," said David Maura, Chairman of

the Board of Spectrum Brands.  "Andreas is well-suited to lead our Company to the next level as we follow the same vision, strategy and direction that have

served us so well to date.  I look forward to working closely with Andreas, who embodies our low-cost and high-performance operating style and our culture of

ownership and accountability."
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Prior to becoming COO in February 2014, Mr. Rouvé was President, International since January 2013.  Mr. Rouvé served as Senior Vice President and

Managing Director of Spectrum Brands' European Battery and Personal Care business since 2007 and subsequently led the integration of the Home Appliances

and Pet Supplies European businesses in 2010-2011. He joined Spectrum Brands in 2002 as Chief Financial Officer of the European Battery division.

Previously, Mr. Rouvé worked 13 years with VARTA AG in a variety of management positions, including Chief Financial Officer of VARTA Portable Batteries

from 1999-2002, Managing Director Asia from 1997-1999 and Director of Finance of 3C Alliance L.L.P., a U.S. joint venture of VARTA, Duracell and Toshiba,

from 1995-1997.

Mr. Rouvé holds a Master's of Business Administration (Diplom-Kaufmann) from the University of Mannheim in Germany and a Doctor of Economics and

Social Science from the University of Linz in Austria.

About Spectrum Brands Holdings, Inc.

Spectrum Brands Holdings, a member of the Russell 2000 Index, is a global and diversified consumer products company and a leading supplier of consumer
batteries, residential locksets, residential builders' hardware, faucets, shaving and grooming products, personal care products, small household appliances,
specialty pet supplies, lawn and garden and home pest control products, and personal insect repellents. Helping to meet the needs of consumers worldwide, our
Company offers a broad portfolio of market-leading, well-known and widely trusted brands including Rayovac®, VARTA®, Kwikset®, Weiser®, Baldwin®,
National Hardware®, Pfister™, Remington®, George Foreman®, Black + Decker®, Farberware®, Tetra®, Marineland®, Nature's Miracle®, Dingo®, 8-in-
1®, FURminator®, IAMS®, Eukanuba®, Digest-eeze™, Healthy-Hide®, Littermaid®, Spectracide®, Cutter®, Repel®, Hot Shot®, Black Flag® and Liquid
Fence®. Spectrum Brands' products are sold by the world's top 25 retailers and are available in more than one million stores in approximately 160 countries.
Based in Middleton, Wisconsin, Spectrum Brands Holdings generated net sales of approximately $4.43 billion in fiscal 2014.  For more information, visit
www.spectrumbrands.com.
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Forward-Looking Statements

Certain matters discussed in this news release and other oral and written statements by representatives of the Company regarding matters such as expected
sales, adjusted EBITDA, debt reduction and leverage, and other measures of financial performance, may be forward-looking statements within the meaning of
the Private Securities Litigation Reform Act of 1995. We have tried, whenever possible, to identify these statements by using words like "future," "anticipate",
"intend," "plan," "estimate," "believe," "expect," "project," "forecast," "could," "would," "should," "will," "may," and similar expressions of future intent or the
negative of such terms. These statements are subject to a number of risks and uncertainties that could cause results to differ materially from those anticipated as
of the date of this release. Actual results may differ materially as a result of (1) Spectrum Brands Holdings' ability to manage and otherwise comply with its
covenants with respect to its significant outstanding indebtedness, (2) our ability to integrate and realize synergies from our recent acquisitions and any
possible future acquisitions, (3) risks related to changes and developments in external competitive market factors, such as introduction of new product features
or technological developments, development of new competitors or competitive brands or competitive promotional activity or spending, (4) changes in
consumer demand for the various types of products Spectrum Brands Holdings offers, (5) unfavorable developments in the global credit markets, (6) the impact
of overall economic conditions on consumer spending, (7) fluctuations in commodities prices, the costs or availability of raw materials or terms and conditions
available from suppliers, (8) changes in the general economic conditions in countries and regions where Spectrum Brands Holdings does business, such as
stock market prices, interest rates, currency exchange rates, inflation and consumer spending, (9) Spectrum Brands Holdings' ability to successfully implement
manufacturing, distribution and other cost efficiencies and to continue to benefit from its cost-cutting initiatives, (10) Spectrum Brands Holdings' ability to
identify, develop and retain key employees, (11) unfavorable weather conditions and various other risks and uncertainties, including those discussed herein and
those set forth in the securities filings of each of Spectrum Brands Holdings, Inc. and Spectrum Brands, Inc., including each of their most recently filed Annual
Reports on Form 10-K or Quarterly Reports on Form 10-Q.

Spectrum Brands Holdings also cautions the reader that its estimates of trends, market share, retail consumption of its products and reasons for changes in such
consumption are based solely on limited data available to Spectrum Brands Holdings and management's reasonable assumptions about market conditions, and
consequently may be inaccurate, or may not reflect significant segments of the retail market. Spectrum Brands Holdings also cautions the reader that undue
reliance should not be placed on any forward-looking statements, which speak only as of the date of this release. Spectrum Brands Holdings undertakes no duty
or responsibility to update any of these forward-looking statements to reflect events or circumstances after the date of this report or to reflect actual outcomes.

# # #
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