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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q



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

For the quarterly period ended April 1, 2018



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 No.
Name of Registrant, State of Incorporation,

Address of Principal Offices, and Telephone No.
IRS Employer Identification No.

001-34757 Spectrum Brands Holdings, Inc.

(a Delaware corporation)

3001 Deming Way

Middleton, WI 53562

(608) 275-3340

27-2166630
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www.spectrumbrands.com

333-192634-03 SB/RH Holdings, LLC

(a Delaware limited liability company)

3001 Deming Way

Middleton, WI 53562

(608) 275-3340

27-2812840



Indicate by check mark whether the registrants (1) have 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.


Spectrum Brands Holdings, Inc. Yes ☒No ☐
SB/RH Holdings, LLC Yes ☒No ☐


Indicate by check mark whether the registrants have submitted electronically and posted on their 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). 


Spectrum Brands Holdings, Inc. Yes ☒No ☐
SB/RH Holdings, LLC Yes ☒No ☐


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. (Check one):



Registrant
Large Accelerated
Filer

Accelerated
filer

Non-accelerated
filer

Smaller reporting
company

Spectrum Brands Holdings,
Inc.

X

SB/RH Holdings, LLC X


Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Spectrum Brands Holdings, Inc. Yes ☐No ☒
SB/RH Holdings, LLC Yes ☐No ☒
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1993 (§232.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this
chapter


Spectrum Brands Holdings, Inc. Yes ☐No ☒
SB/RH Holdings, LLC Yes ☐No ☒


If an emerging growth company, indicate by checkmark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.


Spectrum Brands Holdings, Inc. ☐
SB/RH Holdings, LLC ☐


As of May 1, 2018, there were outstanding 55,352,755 shares of Spectrum Brands Holdings, Inc.’s common stock, par
value $0.01 per share.



SB/RH Holdings, LLC meets the conditions set forth in General Instruction H(1)(a) and (b) of Form 10-Q and is
therefore filing this report with a reduced disclosure format as permitted by general instruction H(2).
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Forward-Looking Statements



We have made or implied certain forward-looking statements in this report. All statements, other than statements of
historical facts included in this report, including the statements under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” regarding our business strategy, future operations, financial condition,
estimated revenues, projected costs, projected synergies, prospects, plans and objectives of management, as well as
information concerning expected actions of third parties, are forward-looking statements. When used in this report, the
words anticipate,  intend,  plan,  estimate,  believe,  expect,  project,  could,  will,  should,  may and similar
expressions are also intended to identify forward-looking statements, although not all forward-looking statements
contain such identifying words.



Since these forward-looking statements are based upon our current expectations of future events and projections and
are subject to a number of risks and uncertainties, many of which are beyond our control and some of which may
change rapidly, actual results or outcomes may differ materially from those expressed or implied herein, and you
should not place undue reliance on these statements. Important factors that could cause our actual results to differ
materially from those expressed or implied herein include, without limitation:



· the impact of our indebtedness on our business, financial condition and results of operations;
· the impact of restrictions in our debt instruments on our ability to operate our business, finance our capital needs or

pursue or expand business strategies;
· any failure to comply with financial covenants and other provisions and restrictions of our debt

instruments;
· the impact of actions taken by significant stockholders;
· the impact of fluctuations in commodity prices, costs or availability of raw materials or terms and conditions

available from suppliers, including suppliers’ willingness to advance credit;
· interest rate and exchange rate fluctuations;
· the loss of, significant reduction in, or dependence upon, sales to any significant retail customer(s);
· competitive promotional activity or spending by competitors, or price reductions by competitors;
· the introduction of new product features or technological developments by competitors and/or the development of

new competitors or competitive brands;
· the effects of general economic conditions, including inflation, recession or fears of a recession, depression or fears

of a depression, labor costs and stock market volatility or changes in trade, monetary or fiscal policies in the
countries where we do business;

· changes in consumer spending preferences and demand for our products;
· our ability to develop and successfully introduce new products, protect our intellectual property and avoid infringing

the intellectual property of third parties;
· our ability to successfully implement, achieve and sustain manufacturing and distribution cost efficiencies and

improvements, and fully realize anticipated cost savings;
· the seasonal nature of sales of certain of our products;
· the effects of climate change and unusual weather activity;
·
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the cost and effect of unanticipated legal, tax or regulatory proceedings or new laws or regulations (including
environmental, public health and consumer protection regulations);

· public perception regarding the safety of products, that we manufacture or sell, including the potential for
environmental liabilities, product liability claims, litigation and other claims related to products manufactured by us
and third parties;

· the impact of pending or threatened litigation;
· the impact of cybersecurity breaches or our actual or perceived failure to protect company and

personal data;
· changes in accounting policies applicable to our business;
· our ability to utilize our net operating loss carry-forwards to offset tax liabilities from future taxable income;
· government regulations;
· the impact of expenses resulting from the implementation of new business strategies, divestitures or current and

proposed restructuring activities;
· our inability to successfully integrate and operate new acquisitions at the level of financial performance anticipated;
· the unanticipated loss of key members of senior management;
· the effects of political or economic conditions, terrorist attacks, acts of war or other unrest in international markets;
· the special committee’s exploration of strategic alternatives and the terms of any strategic transaction, if any;
· the Company’s ability to consummate the announced sale of our Global Battery and Lighting business on the

expected terms and within the anticipated time period, or at all, which is dependent on the parties’ ability to satisfy
certain closing conditions, including receipt of regulatory approvals, and our ability to realize the expected benefits
of such transaction and to successfully separate such business;

· the outcome of the Company’s exploration of strategic options for its Personal Care and Small Appliances
businesses, including uncertainty regarding consummation of any such transaction or transactions and the terms of
such transaction or transactions, if any, and, if consummate, the Company’s ability to realize the expected benefits of
such transaction or transactions and potential disruption to our business or diverted management attention as a result
of the exploration or negotiation of such transaction or transactions;

· the Company’s ability to consummate the announced merger with HRG Group, Inc. on the disclosed terms and
within the anticipated time period, or at all, which is dependent on the parties ability to satisfy certain closing
conditions, including favorable votes from the required percentages of shareholders of HRG Group, Inc. and the
Company’s shareholders, and our ability to realize the expected benefits of such transaction;

· the transition to a new chief executive officer and such officer’s ability to determine and implement changes at the
Company to improve the Company’s business and financial performance; and

· the Company’s ability to implement a successful restructuring of the leadership of the Global Auto Care business unit
with the Pet, Home & Garden business unit to form a separate Consumer Products group, and to realize the
synergies and business and financial benefits anticipated from such restructuring.



Some of the above-mentioned factors are described in further detail in the sections entitled “Risk Factors” in our annual
and quarterly reports (including this report), as applicable. You should assume the information appearing in this report
is accurate only as of the end of the period covered by this report, or as otherwise specified, as our business, financial
condition, results of operations and prospects may have changed since that date. Except as required by applicable law,
including the securities laws of the United States (“U.S.”) and the rules and regulations of the United States Securities
and Exchange Commission (“SEC”), we undertake no obligation to publicly update or revise any forward-looking
statement, whether as a result of new information, future events or otherwise, to reflect actual results or changes in
factors or assumptions affecting such forward-looking statements.
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This report is a combined report of Spectrum Brands Holdings, Inc. and SB/RH Holdings, LLC. The combined notes
to the condensed consolidated financial statements include notes representing Spectrum Brands Holdings, Inc. and
SB/RH Holdings, LLC and certain notes related specifically to SB/RH Holdings, LLC.




PART I FINANCIAL INFORMATION Page
Item 1. Financial Statements 2 
Spectrum Brands Holdings, Inc. Condensed Consolidated Financial Statements (Unaudited)
 Condensed Consolidated Statements of Financial Position as of April 1, 2018 and September 30, 2017 2 
 Condensed Consolidated Statements of Income for the three and six month periods ended April 1, 2018

and April 2, 2017 3 

 Condensed Consolidated Statements of Comprehensive Income for the three and six month periods
ended April 1, 2018 and April 2 2017 3 

 Condensed Consolidated Statements of Cash Flows for the six month periods ended April 1, 2018 and
April 2, 2017 4 

SB/RH Holdings, LLC Condensed Consolidated Financial Statements (Unaudited)
 Condensed Consolidated Statements of Financial Position as of April 1, 2018 and September 30, 2017 5 

 Condensed Consolidated Statements of Income for the three and six month periods ended April 1, 2018
and April 2, 2017 6 

 Condensed Consolidated Statements of Comprehensive Income for the three and six month periods
ended April 1, 2018 and April 2, 2017 6 

 Condensed Consolidated Statements of Cash Flows for the six month periods ended April 1, 2018 and
April 2, 2017 7 

Spectrum Brands Holdings, Inc. and SB/RH Holdings, LLC Combined (Unaudited)
 Combined Notes to Condensed Consolidated Financial Statements 8 
Item 2. Michael S. Dell

Title:
President and Director
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Michael S. Dell
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By:
/s/ Michael S. Dell

Name:
Michael S. Dell

Susan Dell

By:
/s/ Susan Dell

Name:
Susan Dell
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Exhibit Description of Exhibit

 99.1 Joint Filing Agreement dated December 7, 2017.
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Exhibit 99.1

AGREEMENT REGARDING THE JOINT FILING OF SCHEDULE 13G

The undersigned hereby agree as follows:

(i)       Each of them is individually eligible to use the Schedule 13G to which this Exhibit is attached, and such
Schedule 13G is filed on behalf of each of them; and

(ii)   Each of them is responsible for the timely filing of such Schedule 13G and any amendments thereto, and for the
completeness and accuracy of the information concerning such person contained therein; but none of them is
responsible for the completeness or accuracy of the information concerning the other persons making the filing, unless
such person knows or has reason to believe that such information is inaccurate.

Date:  December 7, 2017

Michael & Susan Dell Foundation

By: /s/ Michael S. Dell
Name: Michael S. Dell
Title: President and Director

Michael S. Dell

By: /s/ Michael S. Dell
Name: Michael S. Dell

Susan Dell

By: /s/ Susan Dell
Name: Susan Dell
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