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The remaining 44,444 performance rights granted on November 28, 2011 under the Issuer's 2012 Equity Incentive Plan vested and
settled for shares of the Issuer's common stock on October 14, 2013.

Mr. Polistina was awarded 1,595 restricted stock units under the Spectrum Brands Holdings, Inc. 2011 Omnibus Equity Award Plan
which are settled in shares of common stock of the Issuer, and which are scheduled to vest in full on September 30, 2014.

Represents shares of the Issuer's common stock sold pursuant to a Rule 10b5-1 trading plan adopted by Mr. Polistina on September 17,
2013 to satisfy his tax withholding obligations upon the vesting of performance rights representing 44,444 shares.

Reflects the weighted average price of 11,615 shares of Common Stock of the Issuer sold by Mr. Polistina in multiple transactions on
October 14, 2013 at prices ranging from $64.40 to $65.01 per share. Mr. Polistina undertakes to provide upon request by the U.S.
Securities and Exchange Commission staff, the Issuer, or a security holder of the Issuer, full information regarding the number of shares
sold at each separate price within the ranges set forth in this footnote.

Reflects the weighted average price of 7,466 shares of Common Stock of the Issuer sold by Mr. Polistina in multiple transactions on
October 15, 2013 at prices ranging from $63.77 to $64.65 per share. Mr. Polistina undertakes to provide upon request by the U.S.
Securities and Exchange Commission staff, the Issuer, or a security holder of the Issuer, full information regarding the number of shares
sold at each separate price within the ranges set forth in this footnote.

Each performance right represents a contingent right to receive one share of the Issuer's common stock.

Up to 50% of such performance rights granted under the Spectrum Brands Holdings, Inc. 2013 Equity Incentive Plan will vest within 74
days of the Issuer meeting certain adjusted EBITDA and free cash flow performance targets for the year ended September 30, 2013 (the
"Performance Vesting Date")("Performance Award"). In addition, an amount equal to the Performance Award will vest on the first
anniversary of the Performance Vesting Date ("Service Award"). Mr. Polistina will also be eligible to receive up to 19,444 additional
shares ("Additional Award") within 74 days of the Issuer meeting certain adjusted EBITDA and free cash flow performance targets for
the year ended September 30, 2014. The Performance Award, the Service Award and the Additional Award together constitute the 2013
Award.

Amount reported represents the maximum number of shares issuable upon full vesting of the 2013 Award, which represents
achievement of 135% of the performance targets. If 100% of the performance targets is achieved, 55,555 shares are issuable upon full
vesting of the 2013 Award.

The performance rights will vest 100% within 74 days of the Issuer meeting certain adjusted EBITDA and free cash flow performance
targets for the year ended September 30, 2013 in connection with the successful integration of the Hardware Home Improvement Group
from Stanley Black & Decker, Inc.

50% of the performance rights granted on November 15, 2010 under the Issuer's 2011 Two-Year Equity Award Plan vested on
November 16, 2012 and such performance rights settled for 18,518 shares of the Issuer's common stock (the "Two-Year Award"). In
addition, an amount equal to the Two-Year Award will vest on October 28, 2013.

50% of the performance rights granted on November 28, 2011 under the Issuer's 2012 Equity Incentive Plan for exceeding performance
targets vested on November 16, 2012 and such performance rights settled for 14,815 shares of the Issuer's common stock. An additional
14,815 performance rights will vest and settle for shares of the Issuer's common stock on October 21, 2013.
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