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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On August 3, 2021, Spectrum Brands Holdings, Inc. (the “Company”) filed a Certificate of Amendment to its Amended and Restated Certificate of
Incorporation with the Secretary of State of the State of Delaware to de-classify the Company’s Board of Directors (the “Charter Amendment”). The
Company’s Amended and Restated Certificate of Incorporation previously provided for the Board to be divided into three classes, with each class serving a
staggered three year term.

The Charter Amendment was previously approved by the Board of Directors (the “Board”) of the Company, subject to shareholder approval, and was
approved by the Company’s shareholders at its 2021 Annual Meeting of shareholders (the “Annual Meeting”), as further described in Item 5.07 below.
Following such approvals, the Charter Amendment became effective upon the filing of the Charter Amendment with the Secretary of the State of the State
of Delaware on August 3, 2021.

As disclosed in Item 5.07 of this Current Report on Form 8-K, the Charter Amendment was approved by the Company’s stockholders at the Annual
Meeting held on August 3, 2021. The foregoing description of the Charter Amendment does not purport to be complete and is qualified in its entirety by
reference to the full text of the Charter Amendment, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and incorporated in this
Item 5.03 by reference.

Item 5.07. Submission of Matters to a Vote of Security Holders.

The Company held its Annual Meeting on August 3, 2021. A total of 39,339,269 shares of the Company’s common stock, par value $0.01 per share (the
“Common Stock”), were present in person or represented by proxy at the Annual Meeting, representing 92.28% of the Company’s outstanding Common
Stock as of June 15, 2021, the record date.

The Company is pleased to have had a significant percentage of its outstanding shares of Common Stock participate in the Annual Meeting and vote in
favor of each proposal presented for consideration. The final results for the votes regarding each proposal are set forth below, including the approval
percentage for each proposal, represented as a percentage of total votes cast for each such proposal:

Proposal 1. The Company’s stockholders elected each of the following persons as Class III directors of the Company for a term of three years and until his
successor is elected and qualified. The votes regarding this proposal were as follows:

Name For Against Abstain Broker Non-Votes Approval Percentage
David M. Maura 35,843,588 1,297,090 95,559 2,103,032 96.50%
Terry L. Polistina 35,161,975 2,067,351 6,911 2,103,032 95.03%

Proposal 2. The Company’s stockholders ratified the appointment of KPMG LLP as the Company’s independent registered public accounting firm for the
fiscal year ending September 30, 2021. The votes regarding this proposal were as follows:

For Against Abstain Broker Non-Votes Approval Percentage
39,158,104 176,596 4,569 0 99.54%

Proposal 3. The Company’s stockholders approved, on an advisory basis, the compensation of the named executive officers of the Company. The votes
regarding this proposal were as follows:

For Against Abstain Broker Non-Votes Approval Percentage
36,076,089 1,144,415 15,733 2,103,032 97.05%

Proposal 4. The Company’s stockholders approved an amendment to the Company’s Amended and Restated Certificate of Incorporation to de-classify the
Board of Directors. The votes regarding this proposal were as follows:

For Against Abstain Broker Non-Votes Approval Percentage
37,198,584 28,547 9,106 2,103,032 99.90%
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Item 9.01  Financial Statements and Exhibits.

(d)  Exhibits.

Exhibit No. Description
3.1 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of the Registrant, filed with the

Secretary of State of the State of Delaware on August 3, 2021
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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
hereunto duly authorized.

Date: August 3, 2021
SPECTRUM BRANDS HOLDINGS, INC.
SB/RH HOLDINGS, LLC

By: /s/ Ehsan Zargar
Name: Ehsan Zargar
Title: Executive Vice President, General Counsel and Corporate Secretary
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Exhibit 3.1

AMENDMENT TO
CERTIFICATE OF INCORPORATION OF
SPECTRUM BRANDS HOLDINGS, INC.

Spectrum Brands Holdings, Inc. (the “Corporation”), a corporation duly organized and existing under the General Corporation Law of
the State of Delaware, as from time to time amended (the “DGCL”), DOES HEREBY CERTIFY THAT:

1. The Certificate of Incorporation of the Corporation as heretofore in effect is hereby amended by amending and restating
Section 5.2 thereof to provide in its entirety as follows:

“5.2 As of the effective time of the amendment providing for this Section 5.2, the Board is divided into three classes, designated as
Class I, Class II and Class III, the terms of office of the Directors assigned to Class I expiring at the 2022 annual meeting of
stockholders (an “Annual Meeting”), the terms of office of the Directors assigned to Class II expiring at the 2023 Annual Meeting and
the terms of office of the Directors assigned to Class III expiring at the 2024 Annual Meeting. Commencing immediately prior to the
election of directors at the 2022 Annual Meeting, the Board shall be divided into two classes of directors, Class A and Class B, with
the directors in Class A having a term that expires at the 2023 Annual Meeting and the directors in Class B having a term that expires
at the 2024 Annual Meeting. The successors of the directors who, immediately prior to the 2022 Annual Meeting, were members of
Class I (and whose terms will expire at the 2022 Annual Meeting) shall be elected to Class A; the directors who, immediately prior to
the 2022 Annual Meeting, were members of Class II (and whose terms are scheduled to expire at the 2023 Annual Meeting) shall
become members of Class A for a term expiring at the 2023 Annual Meeting; and the directors who, immediately prior to the 2022
Annual Meeting, were members of Class III (and whose terms are scheduled to expire at the 2024 Annual Meeting) shall be members
of Class B for a term expiring at the 2024 Annual Meeting. Commencing immediately prior to the election of directors at the 2023
Annual Meeting, there shall be a single class of directors, Class I with all directors of such class having a term that expires at the 2024
Annual Meeting. The successors of the directors who, immediately prior to the 2023 Annual Meeting, were members of Class A (and
whose terms will expire at the 2023 Annual Meeting) shall be elected to Class I and the directors who, immediately prior to the 2023
Annual Meeting, were members of Class B (and whose terms are scheduled to expire at the 2024 Annual Meeting) shall become
members of Class I for a term expiring at the 2024 Annual Meeting. At the 2024 Annual Meeting and each Annual Meeting thereafter,
all Directors shall be elected to serve for one-year terms expiring at the next Annual Meeting. Each Director shall hold office until the
expiration of his or her term of office and his or her successor is elected and qualified, or until such Director’s earlier resignation or
removal. Any Director appointed to fill a vacancy shall have the same remaining term as that of his or her predecessor, and any
Director appointed to a newly created directorship upon an increase in the authorized number of Directors shall have the same
remaining term as that of the class to which such newly created directorship is assigned by the Board at the time of its creation. For
avoidance of doubt, whenever the Board is divided into more than one class, the number of directorships assigned to each such class
need not be as nearly equal in number as possible. Nothing in this Section 5.2 shall apply to any Director that may be separately
elected by holders of any class or series of Preferred Stock.”

2. The foregoing amendment was duly adopted in accordance with the provisions of Section 242 of the DGCL.

[Signature Page Follows]
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Exhibit 3.1

IN WITNESS WHEREOF, the Corporation has caused this Certificate of
Amendment to be executed by its duly authorized officer on this 3rd day of August, 2021.

SPECTRUM BRANDS HOLDINGS, INC.

By: /s/ Ehsan Zargar
Name: Ehsan Zargar

Title:
Executive Vice President, General Counsel and Corporate
Secretary
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