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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

50% of the performance rights granted on December 27, 2012 under the Spectrum Brands Holdings, Inc. 2013 Equity Incentive Plan
vested on November 25, 2013 (the "Performance Vesting Date") and such performance rights settled for 7,500 shares of the Issuer's

(1) common stock ("Performance Award"). In addition, an amount equal to the Performance Award will vest, if Mr. Fagre is employed by the
Issuer through the first anniversary of the Performance Vesting Date ("Service Award"). The Performance Award and the Service Award
together constitute the 2013 Award.

These shares of the Issuer's common stock were automatically withheld to satisfy Mr. Fagre's tax withholding obligation upon the vesting
and settling of performance rights for 7,500 shares.

2

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

Amount reported represents the maximum number of shares issuable upon full vesting of the 2013 Award. It was adjusted to reflect
achievement of 100% of the performance targets.

C))
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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